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(813)327-7870 
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The franchise offered is for the operation of a fast casual, better burger concept, that serves lunch 
and dinner and features 21 chef inspired burgers, plus hot dogs, salads, fries, signature shakes, desserts, a 
sauce bar, beer and wine and more;(a “BURGER 21® Restaurant” or “Restaurant”).

The total investoent necessary to begin operation of a BURGER 21® Restaurant raiiges from 
$413,141 to $1,055,496. These totals include an initial franchise fee ranging from $27,000 to $40,000 that 
inust be paid to us. The estimated initial iiiVestmeiit for an area development program ranges from 
$433,141 to $l,l45;496 (based on a Development Fee.for 2 to 7 Restaurants). Under the Area Development 
Program, the Development Fee paid at the time you sign the Developmeiit Agreement equals !4 the iiiitial 
franchise fee times the number of Restaurants dter the first Restaurant you are scheduled to develop. In 
addition to the Development Fee, you would also incur the total initial investment for each Restaurant that 
you open under the Development Agreemeiit.

lliis disclosure document summarizes certain provisions of your Franchise Agreement arid other 
information in plain English. Read this disclosure document and all accompanying agreements carefully. 
You must receive this disclosure document at least 14 calendar days before you sign a binding agreement 
with, or make any payment to, the franchisor or an affiliate in connection wim the proposed fi^chise sale. 
Note, however, that no governmental agency has verified the information contained in this document

You may wish to receive your disclosure document in another fonnat that is; more convenient for 
you. To discuss the availability of disclosures in different formats, contact Jim Sullivan, Vice President, 
Burger 21 International, Inc., Restaurant Support Center, 8810 Twin Lakes Boulevard, Tampa, Florida 
33614,(813)327-7870.

The tenns of your contract will govern your franchise relationship. Don’t rely on the disclosure 
document alone to understand your contract. Read all of your contract carefully. Show your contract and 
this disclosure document to an ^visor, like a lawyer or accountant,

Buying a franchise is a complex investment. The information in this disclosure document can help 
you make up your mind. More information on franchising such as Consumer ’s Guide to Buying a 
Franchise^ which can help yOu understand how to u^ this disclosure document, is available from the 
Federal Trade Commission. You can contact the FTC at 1-877-FTC-HELP or by writing to the FTC at 600 
Pennsylvania Avenue, NW, Washington, DC 20580. You can also visit the FTC’s home page at 
vmw-M-gov for additional information. Call yOUr state agency or visit your public library for other sources 
of information on franchising.

There may also be laws.on fianchising in your state. Ask your state agencies about them.

Date of Issuance; October 1, 2017
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STATE COVER PAGE

Your state may have a. franchise law that requires a fr^Chisor to register or file with a state 
franchise administrator before offering or selling in your state. REGISTRATION OF A FRANCHISE BY 
A STATE DOES NOT MEAN THAT THE STATE RECOMMENDS THE FRANCHISE OR HAS 
VERIFIED THE INFORMATION IN THIS DISCLOSURE DOCUMENT.

Call the state franchise administrator listed in Exhibit “T’ for irifontiation about the franchisor or 
about franchising in your state.

MANY FRANCHISE AGREEMENTS DO NOT ALLOW YOU TO RENEW 
UNCONDITIONALLY AFTER THE INITIAL TERM EXPIRES. YOU MAY HAVE TO SIGN A NEW 
AGREEMENT WH DIFFERENT TERMS AND CONDITIONS IN ORDER TO CONTINUE TO 
OPERATE YOUR BUSINESS. BEFORE YOU BUY, CONSIDER WHAT RIGHTS YOU HAVE TO 
RENEW YOUR FRANCHISE, IF ANY, AND WHAT TERMS YOU MIGHT HAVE TO ACCEPT IN 
ORDER TO RENEW.

Please consider the following RISK.FACTORS before you buy this franchise:

11. THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT PERMIT YOU TO 
ARBITRATE OR LITIGATE WITH US ONLY IN FLORIDA^ OUT OF STATE 
ARBITRATION OR LITIGATION MAY FORGE YOU TO ACCEPT A LESS FAVORABLE 
SETTLEMENT, IT MAY ALSO COST YOU MORE TO LITIGATE OR ARBITRATE WITH 
US IN FLORIDA THAN IN YOUR HOME STATE.

2., THE FRANCHISE AGREEMENT AND DEVELOPMENT AGREEMENT STATE THAT THE 
LAW OF FLORIDA GON^RNS THE AGREEMENTS, AND THIS LAW MAY NOT 
PROVIDE THE SAME PROTECTIONS AND BENEFITS AS LOCAL LAW. YOU MAY 
WANT TO COMPARE, THESE.

3, THE FRANCHISOR'S BALANCE SHEET AS OF MARCH 28, 2017 SHOWS A 
STOCKHOLDERS' DEFICIT IN THE AMOUNT OF ($1,122,731) AND NEGATIVE 
WORKING CAPITAL IN THE AMOUNT OF ($192,779). REFER TO THE FINANCIAL 
STATEMENTS FOR COMPLETE: DETAILS.

4. THERE MAY BE OTHER RISKS CONCERNING THIS FRANCHISE.

We use the services of one or more FRANCHISE BROKERS or referred sources to assist us in selling pur 
franchise. A franchise broker or referral source represents us, not you. We pay this person a fee for 
selling our franchise or referring you to us. You should be sure to do your own investigation of the 
franchise.

The effective dates of this Disclosure Document in the states with franchise registration laws in which we 
have sought registratibn appear on the following page.
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BURGER 21 INTERNATIONAL, INC.
state registrations

The following states require that the Franchise Disclosure Document be registered or filed with the state, 
or be exempt trom registration: California, Hawaii, Illinois, Indiana, Maryland, Michigan, Minnesota, 
New York, North Dakota, Rhode Island, South Dakota, Virginia, Washington and Wisconsin.

This Franchise Disclosure Document is registered, on file or exempt fi-qm registration in the following; 
states having franchise registration and disclosure laws, with the following effective dates:

state EFFECTIVE DATE(S)
California Effective ,2017

Havyaii
Illinois Effective . 2017

Indiana Effective November 16, 2016

Maryland Effective . 2017

Michigan Effective November 17, 2016

Minnesota Effective , 2017

New York Effective . 2017

North Dakota
Rhode Island Effective , 20T7

South Dakota

Virginia Effective . . 2017

Washington Effective .2017

Wisconsin Effective October 4, 2017
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THE STATE OF MICHIGAN PROHIBITS GERTAIN UNFAIR PROVISIONS 
THAT ARE SOMETIMES IN FRANCHISE DOCUMENTS. IF ANY OF THE 

FOLLOWING PROVISIONS ARE IN THESE FRANCHISE DOCUMENTS, THE 
PROVISIONS ARE VOID AND CANNOT BE ENFORCED AGAINST YOU.

1. Each of the following provisions is Void and unenforceable if contained in any docuihents 
relating to a franchise:

(a) : A prohibition on the fight of a franchisee to join an association of franchisees;
(b) A, requirement that a franchisee assent to a release, assignment, novation, waiver, 

or estoppel which deprives a franchisee of rights and protections provided in this act. This shall 
not preclude a franchisee, after entering into a franchise agreement, from settling any and all 
claims.

2. A pfovisioh that permits a franchisor to terminate a franchise before the expiration of its 
term except for good cause. Good cause shall include the failure of the franchisee to coniply with any 
lawful; provision of the franchise agreement and to cure such failure after being given written notice 
thereof and a reasonable opportunity, which in no event need besmore than 30 days, to cure such failure.

3. A pirovision that permits a franchisor to refuse to renew a franchise without fairly 
comipensating the franchisee by repurchase or other means for the fair market: value at the time of 
expiration of the franchisee’s inventoiy;, supplies, equipment, fixtures, and fiimishings. Personalized 
materials which have no value to the franchisor and inventory, supplies, equipment, fixtures, and 
furnishings not reasonably required in the conduct of the franchise business are not siibject to 
compensation. This subsection applies only if: (j) the term of the franchise is less than 5 years and 
(ii) the franchisee is prohibited by the frandhise or other agreement from continuing to conduct 
substantially the same business under another trademark, service mark, trade name, logotype, advertising, 
or other commercial symbol in the same area subsequent to the expiration of the franchise or the 
franchisee does not receive at least 6 months advance notice of franchisor’s intent not to renew the 
franchise.

4. A provision that permits the franchispr to refuse to renew a franchise on terms generally 
available to other franchisees of the same class or type under similar circumstances. This section does not 
require a renewal provision,

5; A provision requiring that arbitration of litiigation be conducted outside this state; This 
shall not preclude the; franchisee from entering into an agreement, at the time of arbitration, to conduct 
arbitration at a location outside this state.

6. A provision which permits a franchisor to refuse to permit a transfer of ownership of a 
franchise, except for good cause. This subdivision does not prevent a franchisor from exercising a right 
of first refusal to purchase the franchise. Good cause shall include, but is not limited to:

(a) The failure of the; proposed transferee to meet the franchisor’s then-current 
reasonable qualifications or standards:

(b) The fact that the proposed transferee is a competitor of the franchisor or 
subfranchisor.

(c) The unwillingness of the proposed transferee to agree in writing to comply with 
all lawful obligations.

(d) The failure of the franchisee or proposed transferee to pay any sums owing to the 
franchisor of to cure any default in the franchise agreement existing at ^e time of the proposed 
transfer.
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7, A provision that requires the franchisee to resell to the franchisor items that are^ not 
uniquely identified with the fi-anchisor. This subdivision does not prohibit a provision that grants to a 
franchisor a ri^t of first refusal to purchase the assets of a franchise on the same temis and conditions as 
a bona, fide third party willing and able to purchase those assets, nor does this subdivision prohibit a 
provision that grants the franchisor the right to acquire the assets of a franchise for the market or 
appraised value of such assets if the fi-anchiSee has breached the lawful provisions of the franchise 
agreement and has failed to cure the breach in the manner provided in subdivision (c).

8. A provision which permits the franchisor to directly dr indirectly convey, assign, or 
other\yise transfer its Obligations: to fulfill contractual obligations to the franchisee unless provision has 
been made for providing the required contractual services.

If the franchisor’s most recent financial statements are unaudited and show a net worth of less 
than:$ 100,000:00, the franchisee may request the fi-anchisor to arrange for the escrow of initial investment 
and other funds paid by the franchisee until the obligations, if any, of the franchisor to provide real estate, 
imjprovements, equipment, inventoiy, training or other items included in the franchise offering are 
fulfilled. At the option of the franchisor, a surety bond may be provided in place of escrow.

THE FACT THAT THERE IS A NOTICE OF THIS OFFERING ON FILE WITH THE 
ATTORNEY GENERAL DOES NOT CONSTITUTE APPROVAL, RECOMMENDATION, OR 
ENDORSEMENT BY THE ATTORNEY GENERAL.

Any questions regarding this notice should be directed to:

State of Michigan 
Department of Attorney General 

CONSUMER PROTECTION DI VISION 
Attention: Franchise 

670 Law Building, 1st Floor 
Lansing, Michigan 48913 

Telephone Number: (517) 373-7117
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fTEMl
THE FRANCHISOR AND ANY PARENTS, PREDECESSORS.AND AFFILIATES

The Franchisor is BURGER 21 INTERNATIONAL, INC,, referred to as “we,” “us,” or’“our.” 
We also do business under the name “BURGER 21®.” “You” means a person who buys the right to 
operate a BURGER 21® Restaurant from us. If you are a corporation, partnership or other entity, certain 
provisions of our Franchise Agreement also will apply to your owners. This disclosure document will 
indicate when your owners also are covered by a particular provision.

We are; a Florida corporation, formed on May 11, 2011. Our current principal business address is 
8810 Twin Lakes Boulevard, Tampa, Florida,33614. Our registered agent forservice of process in Florida is 
Ger^d Wehle do Dnimmohd Wehle LLP, Terrace Oaks Office Park, 6987 East Fowler Avenue, Tampa, 
Florida 33617. If we have a separate registered agent for a particular state, it is disclosed in Exhibit “J,” We 
conduct business under our corporate name and under the trade and service marks “BURGER 21®,” and 
associated logos, designs, symbols and trade dress. See Item 13.

Our Parents. Predecessors and Affiliates

Out parent is Scratch Concepts, LLC (“SCL”), a Florida limited liability company, formed On 
ianuaiy 18, 2012. SGL’s current principal business address is 8810 Twin Lakes Boulevard, Tampa, Florida 
33614, and its registered agent for service of process in Florida is Gerard Wehle: c/o, Drummond Wehle LLP, 
Terrace Oaks Office Park, 69i7 East Fowler Avenue, Tampa, Florida 33617. SCL has no obligations to 
franchisees.and does not provide any services to franchisees.

We are affiliated, throughxommon ownership, with the followiiig restaurant Concepts:

» Burger 2:j,. jric. (“B-21”) is a Florida corporation, formed on March 30, 2010, whose address is 
the; same as ours. B-21 does not operate a Restaurant of the same type as the one being 
franchised. It was formed as the parent company and Managing,Member of our affiliates'that own 
and operate BURGER 21® Restaurants (the “Burger 21 Entities”). Asi of March 29, 2016, the 
Burger 21 Entities own and operate 4 BURGER 21® Restaurants at the following locations: 
9664 W. Linebaugh Avenue, Tampa, Florida 33626; 11777 North Dale Mabry Highway, Tampa, 
Florida 33618; 1601 Town Center Drive, Lakeland, Florida 33803; and 20304 Trout Creek Drive, 
Tampa, Florida 33647- Neiffier B-21 nor any of the Burger 21 Entities has offered franchises for 
this of any other business of conducted business in any other lines of business^ They do not provide 
products or services to our franchisees.

• Front Burner Brands, Inc. (“FBB’’), formerly known as TGS Restaurant Management, Inc., is a 
Florida corporation, whose current business addfess is 7886 Woodland Center Boulevard, Tampa, 
Florida 33614. FBB was formed on March 10, 2000. FBB manages the 2 THE MELTING 
POT® Restaurants franchises oyvned by some of our other affiliates that are located in St. 
PetefsbUfg and Sarasota, Florida. FBB also provides nianagement and administrative services 
and supports operations for our affiliate, The: Melting Pot Restaurants, Inc. FBB does not offer, 
and has not offered, franchises of any type, nor does it offer services to our franchisees. FBB has 
not conducted a business of the type to be operated by you.

• The: Melting Pot Restaurants,, Inc. (“TMPRI”), isi a Florida corporation, whose current business 
address is 7886 Woodland Center Boulevard, Tampa, Flofida 33614. TMPRI was formed August 
14, 1984 and is owned by one of our sharehbldefs, directors and officers. TMPRI has been 
offering franchises for THE MELTING POT® restaurants since September 1984. TMPRI does 
not operate any THE MELTING POT® restaurants. There were 116 franchised THE MELTING
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POT® restaurants operating In the United States as of March 28, 2017. TMPRI does not provide 
products or services to our franchisees. TMPRI has not conducted business in any other line of 
business..

• Grillsmith Restaurant Group, Inc. (“GRG”) is a Florida corporation, whose address is the same as 
ours. GRG was formed on M^ch 20, 2002 and is owned, in part, by one of our Shareholders, 
directors and Officers. GRG manages GRILLSMITH®, a casual dining concept that features 
steaks, burgers and seafood. There were 4 GRILLSMITH® restaurants operating in the United 
States as pf March 28, 2017. GRG does not engage m any Other business activities and has not 
offered franchises in any line of business, although it may do so in the future, It does not provide 
products or services to our franchisees.

We do hotfrave any predecessors.

BURGER 21® System.

We and our affiliates have expended considerable time and effort developing a new fast casual 
franchise concept featuring 21 chef-inspired burger creations, hand-crafted signature shakes, fresh made- 
to-order salads and So much more (a “BURGER 21® Restaurant” or a “Restaurant”). Burger 21® 
Restaurant’s creations appeal, tp all audiences and ages, particularly females who often cast the “veto 
vote” when selecting a restaurant. Who wOuldhT; find something they love among the 10 hand^crafted 
beef burgers made from fresh ground chuck; 10 non-beef,, one-of-a-kind burgers made with seafood, 
turkey, chicken or vegetarian; and a featured Burger'of the Month.,

Burger 21® Restaurants are contemporary, fast: casual dining restaurants with a modem look and 
feel, coupled with hints of a nostalgic diner that makes the restaurant comfortable and inviting. The sh^e 
bar is in the center Of the restaurant surrounded by plenty of seating inside and outside.

We have; developed framing, systems and support to assist in our franchisees’ success. Our 
franchisees benefit from: (1) a team made up of mpketing, training, operations. Culinary development, 
consfruction and design representatives; (2) access to systemi-wide marketing materials, public relations 
professiOnails, and social media experts; (3) corporate and onsite training programs designed to 
standardize operations in all Burger 21® Restaurants across the system; (4) ah assigned representative 
who will assist the franchisee with business start-up and growth; and (5) assistance with financial 
analysis, operations evaluations, purchasmg, strategic planning, and brand iimovatiOn.. In addition, 
franchisees will receive support with real estate site selection that meets specific criteria related to 
demographics, traffic patterns, parking, character of neighborhood and competition from and proxiniity to 
other businesses.

BURGER 21® Restaurahts Operate under the service marks and trade narne “BURGER 21®,” and 
other associated logos, designs, artwork and trade dreSs, trademarks, service marks, commercial symbols; 
and e-names, which have gained and continue to gain public acceptance and goodwill, and may create, 
use and license aidditiOnartrademarks, service marks, e-names and cominerciail symbols in conjunction 
with the operation of BURGER 21® Restaurants (collectively, the “Marks”) and under distinctive 
business formats, methods, procedures, designs, layouts, signs, artwork, music, equipment, menus, 
recipes, trade dress. Standards and specifications, all of which we may improve, further develop or 
Otherwise modify from time to time (the “System”).. See Item 13. YOu will be required to follow our 
beer and wine program so you must obtairi ah alcoholic beverage license that enables you to serve beer 
and wine oh premises. We may vary this requirement in certain Jurisdictions where we believe obtaining 
such a license: is not commercially feasible.
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Our Unit Franchise Program.

In this disclosure document we grant, to persons who meet our qualifications and who are willing 
to undertake the investment and effort, franchises for the right own and operate a BURGER 21® 
Restaurant franchise (the “Franchise”) at a single location acceptable to us. BURGER 21® Restaurants 
operate under the Marks and the System. Our current form of Unit Franchise Agreement (the “Franchise 
Agreetnenf’) is attachedias Exhibit “B.”

Area. Development Program.

We also grant, to persons who meet our qualifications and who are willing to undertake the 
investment and effort, the right to develop, within a predetermined time frame, and operate Restaurants at 
multiple locations within specific geographical areas. Our standard form of Area Development 
Agreement (the: “Development Agreement”) is attached as Exhibit “C;” Each Restaurant is operated 
under a separate Franchise Agreement. An AreaPeveloper may be required to-sign our then-current forrn 
of Franchise Agreement, which may contain different terms than the current Franchise Agreement 
attached as Exhibit"B" to this disclosure document.

Our Business.

We have been offering franchises for BURGER 21® Restaurants since August 3l, 2011. We do 
not operate any BURGER 21® Restaurants. However, our affiliates operate: and manage 4 BURGER 21® 
Restaurants located in the Lakeland and Tampa, Florida areas. We do not engage in other business 
activities, and have not offered, and do not Currently offer, franchises.in other lines of business.

Competition.

You will be competing with other restaurants, including gourmet burger restaurants, casual dining 
restaurants^ fast food restaurants, fast casual restaurants, foil service restaurants, grocery stores, and specialty 
stores thatjoffer food! and food-related products. These restaurants and similar businesses may be associated 
with national or regional chafos or may be locul independent restaurants and other businesses. You also will 
be competing ^yith other food service outlets that feature products and services that differ from those offered 
by Burger 21® Restaurants. Your products and services will be offered to the general public, to 
individual consumers, for on-site? consumption, carry out and if authorized by us delivery and catering. The 
market for BURGER 21® Restaurants is developed in some areas- developing in other areas and 
undeveloped in other areas.

Regulations.

You must comply with all local, state and federal, liquor licensing, health, sanitation and 
environmental laws that apply to restaurant operations. You will also be required to comply with workers' 
cdnipensatibn, equal protection and workplace safety lawS^and regulations, including Title A^I, and the ADA.

The U.S. Food and Drug Administration, the U.S. Department of Agriculture^ and state aind local 
health departments administer and enforce laws and regulations that govern food preparation and service and 
sanitary conditinns. State and local agencies inspect restaurants to eiisure that they comply \vith these laws 
and feguiationst Some States, including Florida, also have laws regulating the; handling of food and food 
products. The federal Clean Air Act and various implementing state laws require certain state and local areas 
to meet national air quality standards limiting emissions of ozone, carbon monoxide and particulate matters, 
including caps on oiriissibns from commercial food preparation. Some areas have also adopted or are 
considering proposals that would regulate indoor air quality. Also, some state and local authorities have

3
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adopted, or are considering adopting, laws or regulations that would affect'the content or make-up of food 
served in restaurants, such as the.level of transfat contained in a food item.

You should consider these laws and regulations when eyaluatingyourpiirchase of a frarichise.

ITEM 2
BUSINESS EXPERIENCE 

COrFounder. Director & President; Mark T. Johnston

Mr. Johnston is one of our Co-Founders and has been our Director and President since our 
inception. He has served in the same role for B-21 since ifs incorporation. Mr. Johnston has been a 
Director of FBB since its inception. He served as Chief Concept Officer of FBB from its inception until 
August 2014. Since the incorporation of TMPRl in August 1984, Mr. Johnston has been one of its 
Directors,, and he served as its: Vice President until August 2014. Mr. Johnston h^ been a Director of 
GRG since its inception and became its President in March 20f§.

Vice President; Jim SuUivan

Mr. Sullivan has been our Vice President since August 2012. He has, also served as our and B- 
21's Vice President of Real Estate since August 20ll. Previously, from June 2005 through Jiily 2011, Mr; 
Sullivan consulted on behalf of TMPRl on restaurant sites throughout the US and Canada for the real 
estate firms, PB Realty, LLC based in Dade City, Florida and MTS Advisors, Inc. based in Sarasota, 
Florida. Sirnultaneouslyi he also consulted for shopping center developers throughout the United States. 
Mr. Siullivan also served as the Vice President Of Real Estate for TMPRI and GRG from, August 2011 to 
November 2014.

Co-Founder. Director. Secretary & Vice President of Concept Development; Arlene Johnston

Mrs. Johnston is one of oiir CorFbunders and has served as a Director since October 2014. She 
was promoted to Vice President of Concept Development in January 2015 . She has also served as our 
Secretary from January 2015 to present. From our inception to January 2015, she served as pur Director 
of Concept Development. Mrs. Johnston served as Director of Concept Development for FBB from 
August 2006, to November 2014. She has served in the same capacity for Bt2;1 since its incorporation.

Director of Franchise Operations: Hiram Rodriguez

Mr. Rodriguez became our Director of Franchise Operations iii July 2013. From December 2011 
to August 2012, he vvas a Manager in training in our Burger 21® Restaurant,, CarrOllwobd location. 
From August 20l2, to July 2013, he was General Manager for our Burger 21® Restaurant, Tampa 
location. He was the Sales Director for Lifeback DurdblC Medical Equipment in Tampa, Florida from 
April 2011 until December 2011.

Corporate Chef & Field Trainer: Mike Remes

Mr. Remes became our Corporate Chef and Field Trainer in February 2014. He serves in the 
same capacity for B-2l. Mike joined Burger 21 at our Westchase location in October 20;10 as a line cook 
and kitchen trainer. He was promoted to Kitchen Manager in February 2011, and again to Food Tech in 
September 2012.
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Vice President of Operations; Michael J. Pistorino

Mr. Pistorino joined us as Vice President of Operations in October 2014. He serves in the same 
capacity for Br21, Prior to joining us„ he wea Senior General Manager for The Cheesec^e Factory in 
Tampa, Florida, from February 1998 to November 2014.

Training Manager: Megan Walling

Ms. Walling became Our Trairiing Maiiagef in March 2016. From AugUst 2013 to February 20.16, 
she was our Operations Support Trainer. Previously, she was Data Central Administrator for FBB from 
November 2011 to July 2013. Prior to joining FBB, she was Key Employee, Server and Bartender for 
The;Melting,Pot Restaurants in Tampa, Florida from November 2005: to.July 2013.

National Marketing Manager; Jessica McLemore

Ms. McLemore joined us in April 2014 as our National Marketing Manager. She was a bartender 
and key supervisor at the GRILLSMITH® restaurant located in Lakeland, Florida, from October 2009 to 
April 2014. From May 2013 to October 20l 3, she was a paid inedia buyer intern fOr ChappellRoberts, an 
advertising agency located in Vbor City (Tampa, Florida):

Director of Accounting; Rvan Johnston

Mr. Johnson became; our Director of Accounting, on October 16, 2016. From February 2015 to 
October 16, 2016 he served as pur Systems Coordinator. Mr. Johnston has owned the Melting Pot 
Restaurant of Tallahassee since 2013 and operated it from 2013 until February 2015= Mr. JohnstOn 
studied entrepreneurship at the University of Central Florida until 2012.

ITEM3
LITIGATION

Pending Actions

None

Prior Actions

Christopher Porite v. Front Burner Brands^ Inc., Burger 21, Inc., Mark T. JohnstOn, Michael M= 
Johnston, Arlene Johnston and Robert P. Johnston, Case No. 11-8815CI-020 (6* Judicial Circuit Court, 
Pinellas Coun(y, Florida, Civil Division, September 28, 2011). A former employee, Christopher Ponte 
(“Ponte”) sued B-21 and 4 of our founders and officers (see Item 2) (the “Founders”). In the complaint, 
Ponte alleges that Br21 and our Founders offered him a 5% ownership stake in B-21 in consideration for 
his services; However, he refused to sigh an agreement which contained the terms and conditions on 
which B-21 was willing to do so. Since B-21 was unable to come to an agreement vvith Ponte, he decided 
on May 3, 2011 to end his employment relationship \yith B-21. Ponte claims that he relied on promises 
made by B-21 and our Founders to his detriment and, therefore^ B-2l and our Founders are prevented, 
under a legal theory of promissory estoppel, from refusing his claims. In addition, Ponte claims that, B-21 
and our Founders were unjustly enriched by his efforts to help develop our restaurant Concept. In the 
complaint, he requested that the court award Him with unspecified damages, including a 5% Ownership 
share in B-21, and reimbursement of his attorneys’ fees and costs. After participating in court ordered 
mediation, the parties settled the dispute on October 29, 2012. In the settlement, although denying any 
liability., B-21 andfhe Founders agreed to pay Ponte $75,000 to fully settle all claims between the parties
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as this settlement amount was deemed to be less than the estimated fees and costs B-21 would have 
incurred to continue to defend the suit. In return, Ponte admitted and agreed that he h^ no ownership 
interest in FBB, B-21 or ariy related entities, and that he will not seek re-employment with any of them 
and fully released them from all claims. The case was dismissed with prejudice on November 2Q, 2012.

Other than this 1 action, no litigation is required to be disclosed in thisTtem.

ITEM 4
BANKRUPTCY

No bankruptcy is required to be disclosed in this Item.

ITEMS 
INITIAL FEES

All of the following fees are frilly earned by us when paid and nonrefundable.j

Unit Franchise Program

The iriitial franchise fee is $40,000 if you are only purchasing a single unit franchise. If you commit 
to develop multiple Restaurants under an Area Development Program, the initial franchise fees are as 
follows:

Nunibef of Units to be.Deveioped InitiaLFranchise Feefpr Each Unit
1-3 $40,000
4-6 1 $35,000

7 or more $30,000

You must pay the initial franchise fee in a lump sum when you sign the Franchise Agreement. In 
corisideration of this initid franchise fee, we grant you a franchise to operate a Restaurant in a protected 
Trade Area and provide you with initial training.

We are a member of the International Franchise AssOciatipri (“IFA”): and participate in the IFA’s: 
(i) DiversityFran program; and (ji) VetFran program. In support,of these programs, we currently reduce 
the initial franchise fee for the first location by l0% for qualified minorities or qualified veterans new to 
our system (the “Special Discounts”). The DiversityFran program provides financial incentives to 
qualified minorities to help them acquire franchised businesses, and the VetFram program provides 
fmancial incentives to qualified veterans to help them acquire franchised businesses. A qualified minority 
is any minority as identified by the US Census Bureau., A qualified veter^ is any honorably discharged 
veteran with a DD Form 214 document. The qpalified minority or the qualified veteran must have a 
majority ownership in the franchised business to receive this discount on the initial franchise fee.

The DiversityFran program and.the VetFran program discounts cannot be combined. We reserve 
the right to modify or cancel these programs at any time.

If you commit to develop 7 or more Restaurants and qualify for either the DiversityFran or VetFran 
Program discount, the initial franchise fee for your first Restaurant is $27,000 ($30,000 less the 10% 
discount). The discountjapplies only to the initial franchise fee for your first Restaurant..

We may, but are not required to, grant, you an extension of the time period to sign a lease or 
otherwise obtain the right to occupy a site. Under our current extension policy, the following fees would 
apply:
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Extension Period Extension. Fee
First 90 Days -0-
Second 90 Days $4.000
Third 90 Days $8,000

If you obtain the right to occupy the site prior to the end of any extension period, we will refund 
the portion of the Extension Fee allotted to the days, remaining in the Exterisibh Period.

Online Training Tools

We currently do not have online training tools (“e-learning”), but we may develop and 
implernent e-learning in the future. If we do, vve may provide part of the initial training and all or any 
portion of ongoing training to you and your employees via e-learhing. We may charge you an initial set­
up; fee, plus ongoing access and/or design/development fees for any e-leaming that \ye provide or make 
available to you,, aS detentiined by us in oUr sole discretion, if we implement e^learhihg tools, we 
estimate that ongoing access fees would be approximately $150 to $500 per Restaurant per year, and 
ongoing design/development fees would range from $75 to $ 1,500 per Restaurant per year. However, the 
actual fee amounts could be higher or lower than these estimates.

Area Development Program

We charge an up-front development fee for you to secure the exclusive right to open Restaurants 
in a pre-determined territoiy in a specific amount of time, under the Development A^eement. The 
Deveippment Fee is 1/2, of the initial franchise fee times the number of BURGER 21® Restaurants 

remaining to be developed under the Development Schedule minus 1. Since the first Franchise 
Agreement is also signed on the Agreement Date and the Initial Frarichise Fee paid at that time, the total 
initial payment in a lump sum is illustrated as follows:

No. of 
Restaurants

Initial
Franchise Fee 

for 1st Unit
Development Fee for 

Additional Units
Total Initial Fee 

Due Upon 
Signing

2 $40;000 1 :x $20,000 = $20,000 $60-000
3 $40;060 2x $20,000 = $40,000 $80,000
4 $35,000 3 X $17,500 = $52,500 $87,500
5 $35,000 4 X $17,500 = $70,000 $105,000,
6 $35,000 5 X $17,500 = $87,500 $122,500
7 $30^000 6 X $15,000 = $90,000 $120,000

The Initial Franchise Fee for each Restaurant after the first one is reduced to 1/2 of the franchise 
fee in effect on the date the Development Agreement is signed and is due and payable each time a 
Franchise Agreement is signed for a Restaurant to be developed under the; Area Development Program.

Refeffail Program for Existing Franchisees

If you buy a franchise from us„ we offer a program in which franchisees can receive a referral fee 
of $1,500 for reforring a third-party franchise prospect to us, who ultimately becomes a Burger 2;1® 
Restaurant franchisee (the “Referral Program”)- We may implement, end or change the Referral 
Progr^, and impose rules or conditions on it,, whenever we choose. While we encourage existing 
franchisees to speak to prospective Burger 21 ® Restaurant franchisees, we do riot expect Or want you to
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be involved in the offering or sales' process. You are simply passing along to us the name of someone you 
know who might be interested in acquiring a Burger 21® Restaurant franchise.

Franchisees of the BURGER 21® system are eligible for expedited and streamlined SBA loan 
processing through the SBA’s Franchise Registry Prqgr^, www.franchisefegistry.coih-

ITEM6 
OTHER FEES

Name of Fee Amount Due Date Remarks
Royalty 5%ofNetSales^^> 

per Report Period*^'
Payable via 
AGH on 
PaymentDay 

which is 
currently 
every other 
Tuesday

We requireyou to pay by electronic transfer.

Advertising Fund Currently 1.0% of 
Gross Sales up to 
,$1,500,000 per fiscal 
year (we ihay 
increase this up to 
1.5% of Gross ,Sales), 
and; 0.5% of Gross 
Sales inexcess of 
$1,500^000 per fiscal 
year

Payable on the 
1st Payment 
Dayofeach 
month

The reduction to 0.5% will only apply to the 
amount over $1,500,000 and will start the 
first full week.followihg the week you reach 
the $l,50O,OOO threshold and will revert to 
the initial threshold rate (up to $1,500,000) 
at the begitxning of the next fiscal year.

Gift.Card Systems 
Services Fee

Currently $30 or less 
per month (flat fee)

Payable on 1®* 
Payment Day 
of each month

These fees are currently paid directly to a 
third p^ for gift card processihg seiyices 
provided. However, we may charge you a 
gift card systems fee if wei are billed 
collectively for these services for all 
Restaurants. The amouht wescharge will be 
a pass through of the cost charged to us by 
the third party provider. We may require 
you .to pay by electronic fiinds transfer.

Music System 
Suhscriptioo Fee

Currently $32 per 
month

Payable as 
incurred

These fees are currently paid to afbifd party 
who may periodically increase the monthly 
fee amoMt.

Revel POS System 
Service Fee,

$250 to $500 per 
month

Payable as 
incurred

These fees are currently paid directly to a 
third.party (Revel).

Syrus Software 
Subscription Fee'^®^

Currently $165 per 
month

Payable as 
incurred

These fees are; currently paid directly to,a 
third party (Syrus Ltd.).

FusionPrep Fee Currently $30 per 
month

Payable as 
incuned

These fees are currently paid directly to a 
third party (FusionPrep):

Technology and 
Hosting Fee

To be determined; 
not yet charged

To b e
determined: 
not yet 
charged

We may charge a reasonableifee for hosting 
services if wesrequire you to use certain 
computensoftware accessible through the 
Internet at our Website and for 
administrative services we perfoim in
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Name of Fee

Local Advertising 
Expenditure

Local Gp-op Fee

Food Safety aiid 
Alcohol Training

Amount

Not to exceed 3% of 
Gross Sales; 
currently 3% of 
Gross Sales up'to 
$1,500,000 and 2% 
of Gross Sales in 
excess of $1,500;000 
per-year

Amountdetennined 
by local co-op, not to 
exceed 3% of Gross 
Sales (See Note !)

,$200 per person

Due Date

Payableas
incurred

Payable 
monthly or as 
otherwise 
required by 
any co-op.

Payableas
incurred

Remarks
updating and maintairiing the restaurant 
management software system: database and 
for any e-leamiiig topis that we provide or 
make available to you.
Paid to vehdofs of approved forms of local 
advertising. We currently reduce the 
required expenditure; to 2% for Gross Sales, 
exceeding $1,500,000 in any fiscal year. 
The reduction will start the first full week 
following,the week you reach Oie 
$1,500,000 threshold and will revert to the 
standard rate of 3% of Gross Sales (up to 
$1,500,000) at the beginning pf the next 
fiscal year; If you fail to make the required 
local advertising expenditures, we may 
require you to contribute the deficient 
amount to the Advertising Fund, or we may 
elect to spend the deficient amount on local 
advertising and promotion for your 
Restaurant, in which case you must 
reimburse us for;such,amounts, plus our 
related expenses^
Payable only if a,local marketihg co-pp is 
established in your market area, in which 
case your local advertising expenditure may 
be satisfied by the Local Co-op Fee, if the 
local co-op assesses the full 3% of Gross 
Sales. However, you are still responsible for 
the cost of any in-store sales and 
promotional collateral that we»require fi'om 
time to time. We currently require the Co­
op to reduce the maximum contribution rate 
to 2.0% of Gross Sales for sales exceeding 
$1,500,000 in any fiscal year. This 
reduction begins with the first full week 
following the week you reach the 
$1,500,000 threshold and reverts back to the 
maximum j.0% of Gross Sales (up to 
$1,500,000) at the beginning of the nejct 
fiscal year. We may change this policy at 
anytime.
For each person attending the Food 
Protection Manager Course and Alcohol 
Course. All operating owners and 
managers must have; food safety and 
alcohol certification through ,the program. 
Some states offer online courses, while 
others require that additional criteria be 
met in Prder to operate a restaurant.
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Name of Fee
Transfer

Successor 
(Renewal) 
Franchise Fee

Audit

Evaluation Fee

Interest

Amount
$7^00vthis fee is 
reduced to $5i000 if 
transfer is to an 
existing;fianchisee,
!4 of then-current 
Initial Franchise Fee 
(currently $10,000 
based bn $40]000 
initial franchise fee)

$175 per hour, plus 
out of ppeket cost of 
inspection or audit 
including frayel

$500 to $1,500 per 
occurrence

18% per year

DueDate
Prior to 
consurnmatipn 
of transfer

Upon signing 
then-current 
Franchise 
Agreement, if 
you electto 
acquire a 
successor 
franchise

15 days after 
billing

15 days after 
billmg

15 days after 
billing

Remarks
Payable when the Franchise Agreeihent pr a 
controlling interest in you, is transferred.

Payable if you electto acquire a successor 
franchise upon expiratiPh of yPur current 
Franchise Agreement. You must satisfy 
additipnal conditions to renew. Ypu do not 
receiye any additional sereices from us; you 
only acquire the' right to operate the 
Restaurant at its.existing prernires for a 5- 
year ^ccessPr term pursuant to the terms 
and conditions of pur then-current form 
Franchise Agreement. Payment of those 
chargesds due upon your receipt pf our 
invoice. Successpr ternis are for a period of 
5 years, You must give us written notice 
no later than the 6* month and no sooner 
than the 9* mPnth before expiration of the 
franchise agreement, pay the successor 
franchise fee and meet all cpnditions to 
obtain the successor franchise. At our 
option, you may besrequired to meet with 
us at our principal headquarters for 1-2 
days tp discuss successor franchise 
protocol. You are resppnsible for frayel 
and living expenses assPeiated with such 
meeting.
Payable only if you fail to furnish reports, 
supporting records or other required 
information or if Royalties are; underreported 
by $750 Pr more in a fiscal year or 
advertising requirements are underpaid by 
$150 Prmore:
Payable if pne or mpre follPw-up 
evaluations are necessary tP confirm that 
you have corrected deficiencies identified 
during any inspectipn pr yoU request an 
evaluation.
Payable on all overdue amounts
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Name of Fee Amount Due Date Remarks
Insufficient Funds 
Charge

$50 On demand 
for each 
dishonored 
checkdendered 
to us or if 
theretare 
insufficient 
funds in your 
account when 
we draft it for 
payment of 
amounts due
US;

Payable on all dishonored checks and 
transactions in which we draft your account 
for payment of amounts due uS and there are 
insufficient funds in the^account.

Compliance Fee $100 to $1,500 per 
notice

10 days after 
notice

Payable upon written notification fi-om B-21 
of a violation of your Franchise Agreement.

Management Fee 5%.of Gross Sales As agreed Payable during period that our appointed 
manager manages the Restaurant upon your 
death or disability or during any period that 
your Restaurant is not being managed or 
operated in compliance with our System 
Standards.

Costs and
Attorneys’ Fees

Will vary under 
circumstances;

As incuired Reimbursement to iis for all costs and 
expenses incurred ifwe preVail in^y 
proceeding regarding enforcement of the 
terms of any agreement.

Collectipn Costs 
and Expenses

Will vary under 
circumstances

As incurred Reimbursement to us(of collection costs and 
expenses including, but not limited to, costs 
and comrriissibns pald.or due to„a collection 
agency, reasonable attorneys' fees, costs 
incurred in creating Or replicating reports, 
demonstrating Gross Sales of the. franchlsed 
business, court Costs, expert witness fees, 
discovery costs and reasonable attorneys' 
fees and costs on appeal, together with 
interest charges on all Of the foregoing.

Indemnification Will yaty under 
circumstances

As incurred You have to reimburse us if we are held 
liable for claims aririhg fi-Om your
Restaurant’s operations.

Testing Cost of personnel 
travel; and living 
expenses; no 
additional fee for 
testing a proposed 
product is'required

At time of 
request

This covers the costs Of teffihg new 
products.

Relocation
Training Fee

$2,500 per traiher 
(not to iexceed a total 
of $15,000)

SOdays after 
billing

This covers the costs we incur (wages, 
airfare, transportation, hotel and per diem 
expenses):for our trainers if you want to 
relocate tiie Restaurant.
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NameofFee^-^ Amount Due Date Remarks
Construction & 
Design Relocation 
Fee''^^

Up to $10,000 
(currently $5,000)

30 days after 
billing

This covers one set of design plans and 
specifications frorn which your-architect 
must: prepare all required engineering and 
construction plans and specifications to suit 
the shape ^d dimensions’of the new 
location, if you relocate the Restaurant with 
our prior written approval.

Supplier
Evaluation Fee

Currently $500 As incurred This covers expenses to evaluate a supplier 
that you may propose.

Management
Certification
Erogram/Standards
Re-Trairiing
Course

$1,200 per person lO days after 
billing

Includes course registration fee and 
materials. You are resporisible for travel and 
livingexpenses.

Additional or 
Refresher
Training^'

$200 to $1,500 per 
person plusper diem 
charges (currently 
$40 per day per 
person) and travel 
and livingexpenses 
per person.

10 days after 
billing

We provide initial trairiing for up to 5 people 
tuitidn-free. We charge a training fee for 
each person in excess of 5 individuals that 
attend the initial training program at.ariy 
time; We also charge a training fee for 
periodic; or refresher training that we 
require, In the eyentpf a transfer of 
ownership or relocatioii, refresher training 
may be required for the rrianagement team.

Traming
Compliance, Fee

^1=500 lO days after 
billing:

We may charge the training Compliance Fee 
if you fail to attend any requireditraining.

Additional or 
Refresher Training 
that You Request

$2O0 to $1,500 per 
person plus per diem 
charges (currently 
$40 per day per 
person) and travel 
and'living ex;penses 
per person

10 days after 
billing

If you request additional assistance dr 
special training, ydu.must pay all expenses 
we incur in connection with such training.

Conferences/
Seminars

Up to $1,500 per 
person, plus the cost 
of personnel travel 
and living expenses

10 days after 
billing

We may require you (or one of your 
principal owners) and one managerial 
employee to attend an annual conference 
and other periodic conferences Mid seminars 
(Up td a maximum of 7 calendar days per 
year) at locations that we designate^ We 
may charge a registratioh.fee td cover our 
experises for such conference or seminar of 
up to $1,500 per person. We will notify you 
if you are requiri^ td attend a particular 
seminar or conference. You or your 
approved representative will be required to 
attend an annual conference and the operator 
of each Restaurant will be: required to attend 
an annual Operator’s conference:
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Name of Fee Amount Due Date Remarks
E-learning Fees*"* To be determined, 

not yet charged
10 days after 
billing

Payable if we implement and provide or 
make availabledo you any online training 
tools (“e-learning”). Ify/e do, vyemay 
provide part of the initial training and all or 
any portion of ongoing fraining:to you and 
your employees via e-leaming.

Customer Survey 
Services

Actual cost, 
cuitehtly $80 per 
month

to days after 
billing

We may periodically require you to 
purchase certain third party services that: 
must be ordered through us. This cuirently 
includes; customer survey services, which 
are provided by third parties that bill us 
collectively for all Restaurant locations.
We cover the cost of these services and re­
bill the franchisees for them, at cost. We 
may in the future also require you to 
purchase back office accounting or other 
third party services for your Restaurant 
through us.

Reimbursement oj
Pre-Opening
Expenses*

Actual costs and 
expenses incurred by 
us^ifany.

10 days after 
billing

If you fail to secure any items or complete 
any tasks needed to open your Restaurant 
in a timely manner, we may, at our option, 
make arrangements to secure suCh items or 
complete such tasks on your behalf, and 
you must reimburse us for all of our 
associated costs.

Explanatory Nbtes

All fees are imposed by and payable to us except the Local Co-op Fee which will be imposed by 
and payable to any local marketing cbrop established for your Trade Area, All fees are uniformly 
imposed on all franchisees and are non-refundable. The maximum amount that you will be 
required to contribute to a local m^keting corop will not exceed 3% of Gross Sales. If a 
cooperative is established, any amounts contributed to the cooperative will be credited against 
your local marketing expenditures. Both the local advertising and the locail co-op* fees are 
required by us under the terms of the Franchise Agreemjent,, but are not payable to us, You will 
only pay local co-op fees if a local marketing coopermive exists or is established in your market 
area during the term of your Franchise Agreement.

“Gross Sales” are the total actual gross charges at menu prices for all products (food and non­
food) and services sold to customers of the Restaurant for cash or credit or any other method of 
pa^yment, whether these sales are made at Or from the Restaurant premises, or any other loicatipn 
before any discounts are applied. Any amounts that you collect and transmit to state or local 
authorities as sdles, use or other similar taxes are also excluded from the definition of Gross 
Sales.

“Net Sales” are Gross Sales less discounts we have approved, or any charitable contribution 
amounts that we require from time to time, as prescribed in our Manuals dr otherwise.

As of the date of this disclosure document, the Report Period is bi-weekly .

QB\144163.00002\12486189:75



5. The Payment Day is currently the Tuesday of every other week for the bi-weeidy Report Period 
that ended, the prior Tuesday.

6. We c.urreiitly require you to subscribe to Syrus Restaurant Information Systems’ back-office 
restaurant management: software (“Syrus”), which is a proprietary, internet-based restaurant 
management system designed to manage and report on purchasing, inventory, labor, sales and 
product mix, and cost of goods. See “Computer Systems” under Itern 11 of this Disclosure 
Document for a more detailed description of the Syrus system. The Syrus system is accessible 
through a high speed internet connection, and the database is owned and hosted by Syrus Ltd.

7. We currently require you to utilize Synis back-office restaurant management software, which 
utilizes a centralized database. You will access, this database via the internet. Although we do 
not own the Syrus software system, we do own the rights to all Customer data; While we do not 
currently charge you a separate fee for the rights: to'use this proprietary database, we may assess 
user fees in the future for the purpose of updating and m^taining this database or miy other 
database for the restauraiit maiiagement software system, we are then using. We may, in the 
future, require the use of other Software and/or hardware, which will enable you to become a 
“thin client” user with us acting as a host, housing the software and programs' which you will use 
and access through the mtemet at our website. If we do. We may charge you a reasonable fee: for 
such hostingjand support services. The, hosting fee may also encompass certaih online training or 
e-leaming fees, video production and other miscellaneous technology-driven training ihitiatives.

8 , We will determihe the nuiriber of trainers and the time period over which their ^sistance will be 
provided in connection with the re-locatipn of your Restaurant. This Will depend oh ,a variety of 
factors, including, but not limited to, the number of new team members that you hire, the len^ 
of time between closing the former location and opening at the new location, aind the availability 
of our personnel.

9.. The design plans and specifications are provided for the specific site that We haVe approved in 
connection with the re-locafion of your Restaurant. If, for any reason, you decide, to pursue an 
alternate location, you must pay another fee for new desi^ drawings for such alternate site.

10. We charge a training fee qf up to $1,500 per person for: (a) initial operations training of more 
than 5 personsi (b) additional managers who complete training after the Restaurant opens. 
We charge a remedial standards retraining fee qf $1,200 per person if you fail to operate the 
Restaurant in compliance with system standards. If you fail to attend any required training. We 
may charge you a training complianceTee of up to $1,500.

11. We have not yet developed and' implemented e-leaming,, but. we may dq so in the future^. If we 
do, we may provide part of the initial training and all Or any portion qf ongoing training to you 
and yotir employees via e-learning. We may charge you an initial set-up fee, plus ongoing access 
and/or desigrt/deveiopment fees for any e-leaming that we provide or make available to you, as 
determined by us in our sole discretion. If we implement e-leaming tools, we estimate that 
ongoing access fees would be approximately $150 to $500 per Restaurant per year^ and ongoing 
design/development fees would range fi-qm $75 to $1,500 per Restaurant per year. However, the 
actual fee amounts could be higher of lower than these estimates.

12; Before we deploy our trainers to provide pre-openihg assistance at your Restaurant, you must 
satisfy the pre-opening conditions set forth in the Pre-Gpening Agreement attached as Exhibit C 
to the Franchise Agreement. If you fail to do so, then wc may, iat Our option, make arrangements
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to secure such items and/or complete such tasks; and you must reimburse costs that we incur 
in doing so.

ITEM?
ESTIMATED INITIAL INVESTMENT

YOUR ESTIMATED INITIAL INVESTMENT

Expenditures

Estimated Amount 
or Estimated Low- 

High Range
When

Payable
Method Of 
Payment

Whether
Refundable

To
Whom
Paid

Initial Franchise Fee (1)(2) $27,000 - $40,000 Payable on 
signing 
Franchise 
Agreement

Lump Sum No Us

Leasehold Improvements 
(3)(4)

$131,000-
$420,212

As incurred As incurred No Third
Parties

Furniture, Fixtures and 
Equiprnent (5)

$111,052;-
$249,077

As incurred As incurred No Third
Parties

Computer and Point of Sales 
Hardware; POS Software (3 
indhths); Digital Display
Board (6)

$11,750 - $21,200; Lump Sum As Incurred No Us or 
Third 
Parties

Computer Software 
(Installation, Trainmg and
Year Subscription), including 
Firewall.(7)

$4^455 - $5,135 As incurred As incurred No Us or 
Third 
Parties

Gift Card Processing,(3
Months) (8)

$15 - $90 Monthly Lump Sum No Third
Party

Customer Surveys (3 Months) 
(9)

$240 Monthly Lump Sum No Us

Music System Subscription (3 
Months) (10)

$96 Monthly Liunp Sum No Third
Parties

Signage (11) $5,725 - $26,365; As incurred As incurred No Third
Parties

3 Month’s Rent (3)(12) $19,250 - $37,500 As incurred As Agreed No Third
Parties

Security Deposit (12) $0 -$16,050 As incurred As Agreed No Third
Parties

Opening Ihventoiy and 
Supplies/Smallwares :(13)

$22,564-$31,365' As incurred Prior to 
Opening

No Third
Parties

Grand Opening Advertising 
(14)

$10,000 -$15,000 As incurred Prior to 
Opening

No Third
Parties

Wages, Travel and Living 
Expenses During Initial
Training and Line Cook
Trmhing (15)

$17,038 - $48)000 As incurred As incurred No Third
Parties

InitiaLFood and Beverage 
Inventory, Openiiig Costs and 
Training (16)

$20,701 - $4L661 As incurred As incurred No Third
Parties
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YOUR ESTIMATED INITIAL INVESTMENT

Expenditures
Working Gapital/Additional 
Funds (3 months) (17)
Insurance (3 months) (18)

Leg?d and Accounting 
Expenses(19)
Permits and Licenses (20)

TOTAL ESTIMATED 
INITIAL INVESTMENT 
,(UNlt
FRANCHISE) (EXCLUDING 
REAL ESTATE PURCHASE 
COSTS)(21)»
Area DeVelopment.Fee (22)

TOTAL ESTIMATED 
INITIAL INVESTMENT 
(AREA DEVELOPMENT 
PROGRAM) (EXCLUDING 
real ESTATE PURCHASE 
COSTS)(21)*

Estiinated Amount 
or Estimated Low- 

High Range

$25,000 - :$-70,000;

$3,000 - $5,710

$1,755 - $13,500

$2,500 -;$14,295

$413,141
$1,055,496

$20i000 - $90,000

$433,141 - 
$1,145;,496

When
Payable

As incurred

As incurred

As incurred

As incurred

Payable On 
Signing 
Development 
Agreement

Method Of 
Payment

As Agreed

As; Agreed

As incurred

As incurred

Lump Sum

Whether
Refundable

No

No

Noi

To
Whom
Paid

Third
Parties
Third
Parties
Third
Parties
Third
P^ies

Caution: These figures are estimates otily. We c^ot guar^tee that you will mot have additional 
expenses in starting your business. The estimates expenses vary due to numerous factors outside of our 
control. See the notes below for moresinformation.

Explanatory Notes

1. The initial franchise fee varies depending on the nUfhber of Restaurants you agree to develop as 
follows:

Number of Units to be Developed Initial Franchise Fee for Each Unit
1 - 3 $40,000
4-6 $35,000

7 or more $30,000

There are also the Special Discounts of a 10% reduction for the VetFran and DiversityFran 
Programs, (see Item 5). The Special Discounts cannot be combined. The initial franchise fee is 
hori-refiindable. We do not finance any fee. The high estimate assumes a single unit franchise 
with no discounts., The low estimates assumes a 7-Restaurant transaction with the DiversityFran 
program or VetFran program discount of 10% applied to the initial franchise fee for your first 
Restaurant ($30,000 - $3,000 discount = $27,000).
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We may, but are not required to, grant you an extension of the time period to sign a lease or 
otherwise obtain the right to occupy a site.

The Restaurant’s location (the “Site”) typically will be located at a Site located within a regional 
of lifestyle m^l or strip/shopping center that is close to retail or other commercial area. These 
estimates assume that the Restaurant is located in a retail shopping center, mall or free-standing 
location. The average size of a Restaurant is between 2,200 and 3,000 square feet. We estimate 
that the rental range would be approximately $35 to $50 per square foot plus Triple Net charges. 
Costs of leasehold improvements, which include floor covering, wdl treatment, counters,. 
Ceiilings, painting; \vindow covefirigs, plumbing; electrical, cariJeritiy and related work and 
contractor’ s fees, will vary significantly depending, on the; condition, location and size of the Site, 
the demand for the Site among prospective lessees, and any construction or other allowances 
granted by the landlord after negotiations. These costs,also include architectural drawings. Some 
Restaurants may ailso have to pay government imposed irnpact and permit fees depending on the 
site, They v^ considerably due to numerous factors and we are unable to estimate them. In 
most cases, Franchisees rent rather than purchase property. The initial investment assumes you 
will rent. If you purchase the premises; your initial expenses will dramatically increase.

Build-out of renovatipn of your Site to conform to our standards will include paint, tile work, 
lighting, salt walls, dry wall partitions, counters and the like. The cost of these improvements, 
which include floor covering, wall treatment, counters, ceilings, painting, window coverings, 
plumbing; electrical, carpentry and related work and cpntractofs fees, will Vary significantly 
depending on the condition, location and size of the premises, the demand for the premises 
among prospective lessees, contractor and labor costs and any construction or other allowances 
granted by the landlord after negotiations. The cost of improvements, which include floor 
covering, wall treatment, counters, ceilings, painting, window coverings, plumbing, electrical, 
carpenhy and related Work and contrUcfor's fees will be significantly more if you select a Site 
with no pre-existing improyemerits. The lo\v estima;fe assumes that yoUr Restaurant will be 
located in an existing restaurant; space with certain equipment and infrastructure that can be 
repurposed to suit youf needs. If you lease your Site, you may be able to negotiate an dlow.ance 
to cover a portion of these build-out and leasehold improyemerits. We estimate that the 
allowance can range from $0 to $350,000. A landlord allowance would reduce the estimated cost 
that you could expect to iricur for leasehold improvements.

This item includes tables and booths, sinks, refrigerators, sound system equipment and initial 
setup, ovens, ventilation systems; display cases, stools, chairs, utensils, a phOne system, a security 
system,, a CCTV system, a desk, filing cabinets, related office supplies and other items needed for 
a Restaurant. The cost Of initial setup for the required music channel is currently a fee of $199 
plus a monthly subscription fee. We require you to sign our then current form of Goriditional 
Assignment of Telephone Numbers and Listings in the form attached as Exhibit “D.” The low 
estiinate assumes that your Restaurant will be located in an existing restaurant space with certain 
equipment and infrastructure that can be repurposed to suit your needs.

We currently require you to purchase the ReVel ("Revel") POS System and a personal cOniputer 
with a HP or Canon inkjet or laser printer. The Revel POS System includes the back of the house 
Server, remote terininals, remote printers, kitchen display system. Cash drawers, power supplies; 
hubs, related cable requirements, POS software and integrated credit card software. The Revel 
POS System is integrated with Revel online ordering system. This system allows customers to 
create orders online that pass directly to the Revel POS System. The Cost of the Revel P0S 
System is estimated to range from $7,000 to $15,000. This estimate also includes the monthly 
service fee of $250 to $500 for the Revel POS System and the online ordering system. The cost
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of the personal computerj firewall and printer is. estimated to be approidmately $1,2G0. You are 
hot currently required to purchase a separate tenninal or printer for processing gift cards, since 
those functions are Integrated into the Revel POS System. We may periodically modify our 
standards and specifications for POS and other computer hardware and software.. You must 
comply with such changes, at your expense. You ate also required to purchase 5 digital display 
boards to display a burger and shake of the month and other brand promotions. The cost of the 
digital display boards is approximately $2,700.

7. You must Subscribe to Syriis, a back-office restaurant management, software system from Syrus, 
Ltd., or any future system that we prescribe, The 'annual subscription cost for the Syrus software 
is currently $1,980 ($165 per month) per Restaurant, plus a $195 initial set-up fee for each 
Restaurant. These amounts, are paid directly to Syrus Ltd. You must also use FusiohPrep, a 
digital kitchen solution, in the operation of the Restaurant- The estimate includes $1,200 to 
$1,880 initial cost for FusiohPrep; plus $1,080 for annual fees ($30 per month per iPiad with a 
miriinium requirement of 3 iPads). These fees are paid directly to FusionPrep,

8. We currently require you to utilize a designated third party vendor for gift card processing, 
currently Mercury Payment Systems, Gift card processing is Currently $4.95‘to $29.95 per month 
(flat fee), with $0 per transaction; These amounts are billed directly to you tfom pur designated 
vendor; If you choose to use the same vendor to process credit card transactions, the ^ft card 
processing fee is reduced to $4.95 per month. If you useu different credit card vendor, the gift 
card processing fee will be $29.95 per month. These fees are determined by the service providers, 
not by us, and there may be periodic increases in the fee amounts.

9. We currently require you to utilize designated customer suiyey services provided by third parties 
that bill us collectively for all Restaurant locaitions. We cover the coM of these customer survey 
services and re-bill the franchisees for them, at cost. These amounts must be paid to us-10 days 
after billing. The customer survey services fee is currently $80 per month. These fees are 
determined byjhe service iproyiders, not by us, and there may be periodic increases in the fee 
amounts.

10., The; cost of the nignthly required subscriptibn to the music channel isi currently $32 per month. 
These fees are determined by the service providers, not by us, and there may be peribdic increases 
in the fee amounts.

11. The cost of signage varies depending on the size and type of rigns^ the size and location of the 
Restaurant,.and any local and development requirements. If local law permits; you must display a 
curb or marquee; sign that complies vvith our specifications and standards. If we deem the signage 

_that local ordinances allow as inadequate for pur brand, we reserve the right to require you tosseek 
variances to those ordinances as a conditipn to accepting the'Site.

12. The amouiit of the: rent and security deposit will depend on the size, condition and location . of the 
Site and the demand for the Site amPng prospective lessees. We estimate that the security deposit 
will equal Pne month's rent:

13. You must piuchase an opening inventory Pf supplies, which includes smallwares, paper goods, 
and in-store retail merchandisesas.described in the Manual.

14. You must conduct a grand opening advertising and promotional prpgram for the period from 
when the certificate of occupancy for your Restaurant is issued and up to 90 days post opening. 
We will determine the minimum amPunt you must spend for the grand opening promotipn, but it
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will not be less than $10,000 or rnbre than $15,000. Ifyou fml to spend the requisite amounts, we 
may, at our option, make such: expenditures on your behalf and you must then reimburse us for 
bur costs arid expenses in dbing so; Your failure; to comply with your grand opening bbligation is 
a material default under your Franchise;,Agreement.

15. We provide initial training to you and up to 4 other persons (or up to 5 of your owners and 
managers if you are a business entity) without charge, but you are responsible for all 
compensation, travel, lodging: and living expenses which such persons incUr in connection with 
the initial training. We will decide, in our discretion, the exact number of individuals that must 
be trained (up to a maximum of 5 individuals), based on your prior business experience and any 
other factors that we consider appropriate to our determination. We also provide kitchen training 
for up to 4 of your experienced line cooks, without charge, at one of our affiliate’s Burger 21® 
Restaurants in the Ttoipa, Florida, area br at another Restaurant that \ve designate. This estimate 
does not include additional training fees which would apply if more: than :5 people attend initial 
training or more than 4 line cooks attend kitchen training.

16. This item estimates the initial food and beverage inventory, initial wages and food and beverage 
expenses for the staff and managers during the pre-opening training period as well as initial 
training materials and includes the $200 fee for attending the Food Protection Manager Course 
and the, Alcbhbl GoUrse. AlSb, included in this item are the wages for managers for the period 
after initial training in Tampa, Florida prior to pre-opening training. During this period, the 
managers vvill be recruiting, interviewing and hiring the staff. Recruiting related expenses and 
Uniforms are also included. These amounts will vary depending on the prevailing wage^ size of 
the staff and other factors.

1.7. This item estimates your initial start up expenses. The disclosure laws require Us to include this 
estimate of all costs to operate your franchise during the “initial phase” of yqur business^ which is 
defined as 3 months or a longer period if “reasonable for the industry.” We are not aware of any 
established longer “reasonable period” for our industry, so our disclosures cover a 3-mon^ 
period. This estimate includes payroll costs for your General Manager, Front of the House 
Manager, Kitchen Manager, Assistailf Kitchen Manager and RestaUrahf staff. Additional funds 
also include loan origination fees, loan closing fees, potential SBA loan guarantee fees and other 
various costs. These figures are estimates, and we cannot guarantee that you will not have 
additional expenses starting the business. Vour cbsts will depend on factors such as: how niUch 
you follow our methods aud procedures; your managernent skill, experience and business 
acumen; local economic conditions; the Ibcal market for your products and services; the 
prevailing wage; rate; competition; and the sales level reached, during the initial peribd. You 
should review these estimates carefully with an accountant or other business advisor before 
m^ing any decision to buy a franchise. We relied oh bur affiliates' experience from opening 4 
BURGER 21® Restaurants in the Tampa Bay, Florida area and the experience of 17 franchisees 
bpening BURGER 21® Restaurants in various states; as well as bur experience in the restaurant 
business, to compile these estimates.

18. We are establishing the minimums but we urge ybU to consult with your ovyn insurance carrier for 
higher amounts or additibnal coverage. The exact costs depend on a number of factors including 
the experience of the carrier, your history with the carrier, the geographical area in which the 
business is located, etc.

19. These fees are representative of the costs for engagement of professionals for the start-up of a 
franchised business. We also strongly recommend that you seek the assistance of attbmeys and 
accountants for the initial revievv and resulting advisories concerning this franchise opportunity.
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this disclosure document, and subsequently, the franchise agreementi It is Eilso advisable to 
consult these professionals to review any lease dr other contracts that you will enter into as a part 
of string; yoxir business. Thci estimated rates in this chart are based upon professional fees: 
experienced and estimated by franchisees prior to opening. It is best to make sure you understand 
the extent of the services yOur advisors will provide and do for a fee schedule prior to engaging 
them to perform any services on your behalf

20. Includes expenses incurred to obtain business licenses; building permits and a beer and wine 
license. In some areas, the cost of a beer and wine license can be substantially higher.

21. We relied on our affiliates' experience from opening 4 BURGER 21® Restaurmts in the Tampa 
Bay, Florida area and the experience of 18 franchisees opening BURGER 21® Restaurants in 
various states, as well as oUr experience in the restaurant business, to compile these estimates. 
You should review these figures carefully with a business advisor before making any decision to 
purchase the franchise, The total estimated rtart-up costs may exceed the high range depending 
upon the location, site conditions, local construction costs, local governmental fees and local 
market conditions, and other factors.

22. Under the Area Development Program, the Development Fee paid at the time you sign the 
Development Agreement is equal to: (a) 1/2 the initial franchise fee times (^) the number of 
BURGER 21® Restaurants remaining to be develpped under the Development Schedule minus 1. 
Since you also sign the first Franchise Agreement and pay the full initial franchise fee for the first 
Restaurant on the Agreement Date, the total initial payment is illustrated as follows:

No. of _ 
Restaurants

Initial
Franchise Fee 

for 1st Unit
Development Fee for 

Additional Units
Total Initial Fee Due 

Upon Signing

2 $40,000 1 X $20,000 = $20i000 $60,000
3 $4O,0OO 2 X $20,000= $40,000 $80,000 '
4 $35,000 3 X $17,500 -$52,500 $87,500
5 $35,000 4 X $17,500 = $7O;0QO $105000
6 $35,000 Yx:$17;50b = $87,500 $122,500
7 $30,000 6 X $15,000 = $90000 $120000

The Development Fee constitutes payment only for the rights we grant you under the 
Development Agreement. The Development Fee must be paid in full on the date that you sign the 
Development Agreement. The Development Fee is fully earned by us and ndn-fefiindable. The 
low end assumes a 2-Restaurant transaction, and the high end assutries a 7-Restaurant transaction. 
Any DiyersityFran program or VetFran program discount applies only to the initia! franchise fee 
for the first Restaurant, so it does not reduce the Development Fee due under the Development 
Agreement.

You will not incur most of these costs if you are renewing your franchise (i.e,, acquiring a 
successor franchise) becauseyour Restaurant is already open. However, you must make certain: upgrades, 
modifications and improvements at your Restaurant to meet our current standards. Your costs will 
depend on your Restaurant's current condition.

We do not offer financing directly or indirectly for any part of the initiail investment. The 
availability and terms of financing will depend on factors such as the availability of financing genefally, 
your creditworthiness, collateral you may have and lending policies of financial institutions from which 
you may request a loan.
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ITEMS
RESTRICTIONS ON SOURCES OF PRODUCTS AND SERVICES

Purchases, from Us

We may periodically require you to purchase certain third party services that must be ordered 
through US; This currently includes customer survey services, which ^e provided by thi'rd party providers 
that bill us collectively for all Restaurant locations; We cover the cost of these services and re-bill 
franchisees for them, at cost; These fees may increase if our costs increase.

The cost of equipment tmd services purchased from us currently represents none of the cost to 
establish a franchise and none of the total operating expenses thereafter. However, \ve reserve the right to 
be the sole or one of the approved suppliers for £my products or services to be utilized in the operation of 
your Restaurant;

In the fiscal year ended March 28, 2017, neither we nor our affiliates received any incorne from 
the sale of items, to franchisees. However, We reserve the right to do so in the future.

Approved Suppliers

In order to maintain the quality of the goods and services sold by B URGER 21® Restaurants and 
the reputation of the BURGER 21 ® Restaurants franchise network, you are obligated to purchase all food 
and beverage products, supplies; and other items you use and sell at and from your Restaurant through our 
approved suppliers or distributors. You must not purchase such products or services from anyone other 
than our designated source. We currently require franchisees to utilize designated distributors for certain 
proprietary products and other products, under an international foodservice distribution agreement that we 
negotiated with Pistribution Market Advantage; Inc. You must purchase certain food items and other 
products from the designated distributors and use a web-based order entry and reporting system, and will 
make payments directly to the distributor(s) for your purchases. You are required to pay for all goods and 
services within negotiated terms. Please note that your credit rating can affect these terms. These terms 
may change without notice.

You must purchase training materials that include printed materials from an approved or 
designated supplier. You must purchase various promotional items, retail merchandise, and uniforms for 
your staff from amanufacturer we designate. You must purchase the POS system, back-office restaurant 
management software, arid digital kitchen solution from designated suppliers; You must also utilize a 
designated vendor for gift card processing. At this time; we do not require a specific credit card 
processor; however, we reserve the right to do so in the future. While you are not required’ to use our 
approved accounting firm, we reserve the right to require you to do so for a period of time as We deem 
necessary. You must use our approved real estate agent or a real estate agent approved by us for all your 
lease negotiations. You must also use our approved audio visual/music services provider and sign any 
related service agreements with such provider.

You must purchase your cleaning solutions and dishwasher equipment from Ecolab or other 
vendor that we may designate in the future.

We: do not expressly state or imply any warranties with respect to any products goods or services 
we supply to you or recommend for your use: Required purchases from approved suppliers, including us, 
represents approximately 95% of your total purchases in connection with the establishment of your
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Restaurant and approximately 95% of your overall purchases in operating the ResfaurantT We have not 
received any income from the sale of items to franchisees, but we reserve the right to do so in the future.

There are no suppliers in which any of oUr officers own an interest.

Standards and Specifications

You inust operate the Restaurant according to our System Standards. System Standards may 
regulate^ among other things, design, layout, decor, artwork, music, appearance and lighting; periodic 
maintenance, cleaning and salutation; periodic remodeling; feplaceineiitof obsolete or worn-out leasehold 
improyernents, fixtures, furnishings, equipment and signs; periodic painting; and use of interior and 
exterior signs, emblems, lettering and logos and illurhination; the types, models and brands of required 
fixtures, furnishings, equipment, si^s, software, POS systems, materials, and supplies (including 
janitorial and cleaning supplies); required or authorized products and product, categories including for all 
food and beverage items and portions devoted to each supplier of products and Other merchandise for sale 
to be used in operating the Restaurant, required or authorized products and product categories and 
designated or approved suppliers of such items (which may be! limited to or include uS or Our affiliates). 
We do not make any express or iniplied warranties with respect to any products or goods we recommend 
for your use. Our standards and specifications may impose minimum requirements for quality, taste, cOst, 
delivery, performance, design and appearance, delivery capabilities, financing terms, and ability to 
service our franchise system as a whole. We will notify you in our Manual or other communications of 
our standards and specifications and/or names of approved suppliers. Required purchases, according to 
our specifications, and standards, represent approximately 5% of your total purchases in connection with 
the establishinent of your Restaurant and approximately 5% of your overall purchases in operating the 
Restaurant. Purchases of approved products and services frorn us or our approved suppliers also meet oUr 
standards and specifications,

Changes ofStiDPliers

If you want to use any item that does hot comply with System Standards or is to be purchased 
from a supplier that has hot yet been approved, you must first submit sufficieht information, 
specifications and samples for opr determination whether the item chmplies with System Standards or the 
supplier meets approved supplier criteria. We will, within-a reasonable time, which is generally within 30 
days as tong as we have the opportunity to folly evaluate such supplier, notify you of our decision; We 
currently charge a $500 fee for evduatitig alternative suppliers. We' will, from time to time, establish 
procedures for submitting requests for approval of items and suppliers and may impose limits on the 
number of approved items and suppliers. Approval of a supplier may be cohditibhed oh requirements 
relating to product qualify, frequency of deliveiy, standards of service and concentration of purchases 
with one or more suppliers in order to obtain better prices and service and may be temporafy, pending our 
further evaluation of the supplier.

Rebates

We may negotiate with suppliers and manufacturers to receive rebates on certain items you must 
purchase., Dufihg.the fiscal year ended March 28, 2017, we received rebates equal to $133,071 ;67, which 
represented 8.51% of our total revenues of $1,563,677.21 based bn bur .audited financial statements. The 
rebates were paid to Us on the basis bf a percentage of franchisees' purchases of certain equipment and 
supplies, as follbws:
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Supplier
Wasserstrom
Ecolab
Distribution Market. Advantage, Inc. ("DMA")
Client Rewards

Amount
1%
2%

1.4%
1%*

* Usually less.

The rebates that we receive from DMA and Certain other suppliers are used to cover our costs 
directly related to third party purchasing and distribution support services for the BURGER 21® system. 
We have partnered vvith foodservice consulting group EMPi^ to support purchasing and distribution of 
siiiallwares and food items for all BURGER 21® Restaurants in our system. The rebate we receive from 
DMA and certain other designated supplier(s) are used to reimburse us for the cost of the contract with 
EMPAD. Although we are not required to do so, any such rebate amounts exceeding the contract service 
fees for EMPAD are contributed to the Advertising Fund or applied toward future purchasing and 
distribution support cdstSj at bur option.

The Coca-Cola rebates ($1.10 per gallon) are paid directly to franchisees, pro rata based on the 
amount of their purchases. The rebates payable on purchases made between January 1 and June 30 will 
be remitted to franchisees directly from Coca-Cola approximately 10 weeks after June 30th. Rebates 
payable on purchases made during the period Jiily I thrbugh December 3T will be remitted to franchisees 
directly from Coca-Cola approximately 10 weeks after December 31st. We may change: this policy, or 
modify any aspect of the rebate programs, at any time and 'without notice, in our sole discretion.

Ecolab also pays a rebate to franchisees on a quarterly basis on any amount a franchisee spends 
bn Ecblab single-rack dishmachirte and supplies in excess of 0.06% but nbt more than 0.09% bf Gross! 
Salesi pro rata based on the amount of such purchases. Ecolab also pays a rebate based on the growth of 
total Ecolab purchases which is used! to cover the costs of our purchasing yendpr EMPAD.

____  Mot all suppliers pay rebates to us.
rebates to us in the future.

The amounts may vary and additional vendors may pay

Restaurant Develonment

We require Restaurants to be constructed or remodeled in accordance with our specifications. 
The Franchise Agreement requires that you purchase or lease and use only such equipment and supplies 
as we may, specify or approve, We also will furnish you with mandatory specifications and layouts for 
Restaurants; including requirements for dimensions, derign^ cblor scheme, image, interior layout, decor; 
and Qpera!ting Assets, which include fixtures, equipment, signs, furnishings and color schemes. These 
plans might not reflect the requirements of any federal, state br local law, code or regulation; including 
those arising under the Americans With Disabilities Act (the ‘‘ADA”) or similar rules governing public 
accommodations for persons with disabilities. It is, your responsibility to prepare a site: survey and all 
required consfructibn plans and specifications to suit the premises for the Restaurant (the “Premises”) 
arid to make sure that these plans and specifications comply with the ADA and similar rules governing 
public accommodations for persons with disabilities, other applicable ordinances, building codes, permit 
requirements' and lease requirements and restrictions. We may require ybU to obtain a bid from our list of 
designated consultants, contractors and vendors. We currently require you to obtain a minimum of one 
quote or bid from one of our designated architects. You may choose to obtain additional bids from nbn- 
designated architects. Any rion-designated architect must be approved by us prior to obtaining a bid. We 
reserve the; right to require that any bid from a non-designated architect be submitted according, to our 
then-current architectural software package. You are obligated at your expense to have your architect 
prepare all required construction plans and specifications, based on our design drawings and

QBVl 44163.00002\12486189.75



specifications, fp suit the shape tod dimensions of the Site and to ensure that: such pl^s tod 
specifications comply with applicable ordinances, building codes tod permit requirements and with lease 
requirements and restrictions., You must at your expense use construction contractors designated or 
approved by us. You will not engage any such firm lliat we haye not approved. If we or oiir affiliates 
serve as the contractor to build-out the Restaurant or otherwise supervise the Restaurant’s development, 
we or pur affiliates \vill have the right tp receive a fee in connection with such services. You must send 
us construction plans and specifications for review before ypu begin cPnstructihg the Restaurant and at 
the points of 50% mid 95% completion, tod all revised or “as-built” plans and specifications during 
cpnstructiPn. Bectose Pur review is limited to ensuring your compliance With our design requirements, 
we will not assess compliance with federal, state or Ipcal laws and regulations, including the ADA, 
OSMA and state tod Ipci environmental requirements and building codes, as compliance with these laws 
is your responsibility. We may inspect the Premises while ypu are deVelpping the Restaurtof.

Computer Hardware and Software

You must purchase and use the Revel POS System, Syrus back-office restaurant management 
software, and FusibnPrep digital kitchen splutiohj as well as all modifications, eiihancements tod 
revisions to these systems. (See Item 11 for more :informatioii) We may periodically modify oUr 
standards and specifications for POS and other computer hardware tod! software. You must: comply with 
such changes,.at your expense;

We estimate that the cpst of these items is! 5% of your total costs to open your BURGER 21® 
Restaurant and 0.2%, pf the total cost to operate it.

:Music Channel

Before your Restaurant opens for business, you must pay a $199 Setrup fee for the BURGER 21® 
custom music channel that we require for all BURGER 21® Restaurants. You will also pay a monthly 
service fee (currently $32) for the custbrfi music channel. The monthly fees are paid directly to our 
designated third party vendor, which may change from time to time. The fees are also subject to change, 
as determined by the third party vendor(s).

Gift Cards

We currently require yoU to utilize a designated third party vendor for gift card processing. Gift 
card processing's currently $4.95 to $29.95 per mpnth (flat fee), with $0 per transaction. These amounts 
are billed directly to you ffom oUr designated Vendor. Currently, Mercury Payment Systems is the only 
approved vendpr for gift card processing services. We recommend, but do not currently require, that you 
use Mercury Payment Systems as your credit card prpceSson If you use Mercury Payment Systems for 
credit card prpcessing, then the gift card processing fee is reduced to $4.95 per mpnth., If yPu use a 
different credit card vendor, the gift card processing fee will be $29.95 per month. These fees are: 
detemiined by Mercury Payment Systems' (or Other vendors that we designate from time to time) and are 
subject to: change.

Site

The Site fpr your Restaurant is subject to our acceptance. The Site must meet our criteria for 
demPgraphic characteristics, traffic patterns, traffic counts, parking, Pharacter of neighborhood, 
competition from and proximity to other businesses and other restaurants; the nature of other businesses 
in proximify to the Site and other commercial characteristics and the size, appearance and other physical 
characteristics of the proposed Site. We also must accept the lease or sublease (tod any renewals or
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modifications) for the Site of your Restaiiraht prior to your signing them. The franchisee and tenant must 
be the same. You. must deliver a copy of the signed leaser to: us within 30 days after it is signed. Our 
acceptance of the lease indicates only that we believe that its terms fall within the acceiptable criteria we 
have established as of the time of our acceptance.

If you lease the Site fi-om a third party, or purchase the Site, we first must accept the lease, 
financing and/or purchase documents that you will sign. We may require that they contain certain 
provisions that are designed to protect our rights; You and yoiif lessor and, if applicable, any lender for 
the Site dsp must sign our then current form of Collateral Assignment and Assumption of Lease and 
Le^e Rider (the “Lease Rider”) which is attached to this disclosure document as Exhibit “E.” The 
Lease Rider generally protects our rights under the Franchise Agreement, our ability to possess the Site if 
you violate any of your obligations to us, and your right to occupy the Site, and operate the Restaurant 
without interference by lenders, and mortgage holders. Any person who is related to or affiliated with you 
or one of your owners, directors, officers or other principals, and who plans to lease the Site to you or 
own or obtain financing for the Site, must agree to be bound by these provisions;

Under the Lease Rider, we can take possession of the Restaurant’s Site if you yiolate the lease or 
any obligation to us. You still will be responsible for all lease obligations covering the time before we 
take oyer. If you and the landlord for the Site are or become related in ownership or control, £uid we 
eventually take Over the Site^ any lease will be amended to be the same length as the Franchise 
Agreement, to be consistent with commercially reasonable “trijple-net” leases being signed in your 
metropolitan area and to reflect the Site’s fair market;rental yalue in your metropolitan area.

Insurance

------ In-addition to the purchasestor leases described aboye, you.must obtain and maintain, at your own
expense, comprehensive public liability, general liability, product liability and motor yehicle liability 
insurance against claims for bodily and personal injury, death and property damage caused by or 
occurring in connection with the Restaurant’s operation. All such insurance must contain the minimum 
liability coverage (on an occurrence and aggregate basis) we prescribe from time to time. Such insurance 
coverage may specifically include auto insurance on any vehicles that you may acquire for promotional 
events, residential, institutional of commercial deliveries, or other business activities in connection with 
the Restaurant. You must also maintain in force insurance covering: employee' dishonesty; money arid 
securities; and business interruption. We may periodically increase the arnounts of coverage required 
under these insurance policies and/or require different of additional insurance: coverages (including 
reasonable excess liability insurance) at any time to reflect inflation, identification of new risks, changes 
in law of standafds of liability, highef dairiage awards or other relevant changies iri circumstances. AH 
insurers must meet with our approval including meeting our required miinimum ratings froiti the rating 
agency vve designate. These insurance policies must name us and any affiliates we designate as: additional 
named insureds and provide for 30 days’ prior vkfitten notice to us of a policy’s material modification, 
cancellation or expiration, You routinely must furnish us copies of your Certificates, of Insurance of other 
evidence of your maintairiing this msufance coverage and paying premiums. The cost of this coverage 
will vary depending on the insurance carrier’s, charges, terms of payment and your history. We ciritently 
require: you to cany casualty insurance equal to the value of FF&E and leasehold improvements and' a 
minimum $2i000,00d of liability insurance.

Miscellaneous

Except as described above, we and our affiliates do not currently derive reveriue of other material 
consideration as a result of required purchases or leases, There currently are no purchasing or distribution 
cooperatives. We do negotiate pufchase arrangements with suppliers: for the benefit of franchisees and we
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may derive revenue of other material consideration as a result of required purchases or leases. We do hot 
provide material benefits (for example, renewal or granting additional franchises) to a franchisee based on 
a franchisee’ s purchase of particular products or services or use of particular suppliers.

ITEM 9
FRANGinSEE’S OBLIGATIONS

This table lists your principal obligations under the franchise and other agreements. It will 
help you find more detailed information about your obligations in these agreements and: in other 
items of this disclosure document.

Oblieation Section in Agreement
Item iu Disclosure 

Document
(a) Site selection and acquisition/lease Franchise Agreement (“FA”) Section 3 ; 

Cbllateral Assignment and Assumption 
ofLease

hems 7,11 and 12

Afea Development Agreement (“ADA^’)
, Section 3; - - =

(b) Pre-opening purchases/leases FA SectionSu3 and 4; Collateral 
Assignment and Assumption of Lease

Items 5, 6, 7, 8,11 
and 16

(c) Site development and other pre- 
opening requirements

Fa Sections 4, 5 and 6 Items 6, 7 and 11
ADA Section 3 ,

(d) Initial and ongoing training FA Section 6 Item 11
(e) Opening FA Sections 4>3 and 4.4 Item 11

ADA (Section 3 r . =
(f) Fees FA Sections 5, 6.1,11.1,11.5, 11.6,

11.7, 14.3, 15.5, and 16.3
Items 5, 6 arid 7

ADA Sections 4 and 5'
(g) Compliance with standards and 

ppUcies/Operating Manual
FA Sections 2.1,3,4, 6, 7, 8, 10, and 12 hem 11
ADA Seictiolfi 3

(h) Trademarks and proprietary 
information

FA Secfions 7 alrid 8; Noncompete 
Agreement; Confidentiality, Non- 
Solicitation and Assignment of
Inventions Agreement 
(“Cohfidentiaiity Agreement”)

Items 13 and 14

(i) Restrictions on products/services 
offered

FA Sections 4 and 10 Items 11 and 16
ADA Section 3

(j) Warranty’and customer service 
requirements

None None

(k) Territorial development arid sales 
qUot^

FA Sections 3 & 4 Item 12
: ADA Section 3 _

(1) On-going product/service 
purchases

FA Sections 4 and 10 hem 8
1 ADA Sectjoii 3

(rri) Maintenance^ appearance arid 
;reiriodeling:requirements

FA Sections 4, 10.5 and 15.1 Items 11 arid 17

(n) Insurance FA Sections 3.2,,3.3, 4.3 and 10.17 Items 7 and 8
(o) Advertising FA Sections 4.4 and, 11 Items: 6, 7 and 11
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Obligation Section in Agreement
Item in Disclosure 

Document
(p) Indemnification FA Sections 7.5 and 18.4; Section 3 of 

Collateral Assignment and Assumption 
of Lease;; Section.4 of Conditional 
Assignment of Telephone Numbers and 
Listings Agreement

Item 6

ADAsSection 8.3
(q) Owner’s participation/ 

management/st^mg
FA Sections A, 9, i0.l4 and 10.15; 
Noncornpete Agreement;
Confideritiality Agfeemerit

Items Hand 15

(r) Records and reports FA Sections 10,and 12 Item 11
(s) Inspections and audits; FA Section 13 i Items 6 and 11
(t) Transfer FA Section 14 ‘ Items 6 and 17

ADA Section 6
(u) Renewal FA Section 15 Items 6 and 17
:(v) Post-termination obligations FA Section 17; Noncompete Agreement; 

Confidentiality Agreement
Item 17

fw) Non-competition covenants FA Sectiohs 8.3, 9,10.15, 14.3 and
17.5; Noncompete Agreement; 
Confidentiality Agreement

Iterri 17

(x) Dispute resolution FA Sections 19.3, 19.5-19.14 and 20; 
Section 11 of Collateral Assignment and 
Assumption of Lease; Section 9 of 
Conditional Assignment of Telephone: 
Numbers and Listings Agreement; 
Noncompete Agreement;
Confidentiality Agreement

Item 17

ADA. Section.9i3, 9.5:-9vl4

ITEM 10 
FINANCING

Wcido not offer direct or indirect financing. We: do not guarantee: your note, lease;or obligation.

Franchisees of the BURGER 21® system are eligible for expedited and streamlined SBA loan 
processing through the SBA's Franchise Registiy Program, www.franchiseregistry .com.

ITEM 11
FRANCHISOR’S ASSISTANCE, ADVERTISING, COMPUTER SYSTEMS^ AND

TRAINING

Except as listed below, we are not required to provide you with any assistance.

Pre-Opening Obligations: Before von open the.Restaurant. we will;

1. Accept or reject a site you propose for the Restaur^t within 30 days after we receive the 
complete site report and other materials we request. You must identiify a potential suitable site 
that meets our then-current criteria for BURGER 21® Restaurants within 9d days of date of your
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4.

Franchise Agreement: You must sign a lease or otherwise obtain the right to occupy a Site that 
we have accepted within 180 days of signing the Franchise Agreement: The Site must meet our 
criteria for demographic characteristics, traffic patterns, parking, character of neighborhood, 
competition froni and proximity to other businesses and other BURGER 21® Restaurants, the 
nature of other businesses in proximity to the Site and other commercial characteristics and the 
size, appearance and Other physical characteristics of the proposed Site. (Franchise Agreement - 
Section 3.1) We may terminate the Franchise Agreernent if you and we are imable to agree on a 
location for the: site, or if you have not obtained a fully signed lease agreement for the site, vyithin 
6 months of the date of the Franchise Agreement. (Franchise Agreement - Section 3.5) Any 
extensions of the time period to sign a lease or otherwise obtain the right to occupy a site are 
:subject to our then-current extension policy^ which may require you to'pay us additional fees.

Furnish you with mandatory and suggested specifications and layouts for a BURGER 21® 
Restaurant, including requirements for dimensions, color scheme^ image, interior layout exterior 
layout; decor, and Operating Assets which include fixtures, equipment, signs, furnishings and 
color scheme. (Franchise Agreement - Section 4.1)

Provide you with a list of suppliers for certain developnient services and opening assets: signage,, 
fixtures, inventory, etcr; approve architects to prepare (at your expense) all required Constriiction 
plans based on our design drawings and specificatioifi; approve construction contractors to 
construct your Restaurant (at your expense); review all construction plans and specifications 
before you begin constructing the Restaurant and all revised or “as-built” plans and specifications 
during construction. You must give us notice of commencement of construction of your 
Restaurant within 5 days of its beginning date and progress reports at least eveiy other week; 
Construction of the Restaurant must be completed within 180 days of our Site acceptance. We 
will provide specifications On ddcor of your Restaurant. We have the right to change and/or 
upgrade ddcor. (Franchise Agreement ^ Sections 4.1 and 4.2)

Identify the fixtures, fiuriishings, equipment (including computer hardware and software), food 
and beverage products, retail merchandise, materials and supplies necessary for the Restaurant: to 
begin operations, the minimum standards and specifications that must be satisfied and the 
suppiliers from whom these items may be purchased or leased (including us and/or our affiliates). 
(Franchise Agreement - Section 10.10 and lO.l 1)

Loan you one copy of our Manuals, Via electronic access or otherwise, (Franchise Agreement - 
Section 10;1)

%

8,

Once you have^ satisfied the pre-opening conditions described in the Pre-Opeiiing Agreement and 
delivered to us a copy of the certificate of occupancy for your Restaurant, we will provide 
management and training assistance for 1 week prior to the opening,and 1 week after the.operiing. 
A copy of the Pre-Opeiiing Agreement is attached as Exhibit G to the Franchise Agreement. For 
an Area Development Agreement, the management and trairung assistance will only be provided 
for the first 2 Restaurants. After the, first 2 Restaurants, we will provide a company representative 
for at least a period of 3 days to include the opening date Of the Restaurant. (Franchise 
Agreement - Section 6;4 and Area Representative Agreement - Section 5.1)

Assist you in your planning and implementing the. grand opening advertising and promotional 
program for the Restaurant., (Franchise, Agreement - Section 4.4)

Train you and 3 other managers (or if you are a Business Entity, up to 5 of ypur owners and 
managers). (Franchise Agreement - Section 6.1) Prior to attending initial training, you and 3;
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other managers must be certified in the Food Protection Manager Course and Alcohol Course! 
through vendors-approved by us. This training is described in detail later in this Item.

9, Provide Idtchen training for up to 4 of your experienced line cooks. (Franchise Agreernent - 
Section 6.2) This training is described in .detail later in this Item;

TimeTn Opening

We estimate that there will be an interval of 9 to 12 months between the; siting of the Franchise 
Agreement and the opening of the Restaurant, but the interval may vary based upon such factors as the 
location and condition of the; Site, the construction schedule for the Restaurant, the extent to which an 
existing location must be upgraded Qt remodeled, the deliveiy schedule for equipinent and supplies, 
delays in securing financing arrangements and completing training and your conipliance with loc^ laws 
and regulations. You may not open the Restaurant for business until: (1) we approve the Restaurant 
developed according to our specifications and standards; (2) pre-opening training has been completed to 
our satisfaction and an Opening Team has been scheduled to supervise the opening of your Restaurant; 
(3) the initial franchise fee and all other amounts then due to us have been paid; (4) we have been 
furnished with copies of all required insurance policies, or such other evidence of insurance coverage and 
paynient of premiums as we request; and (5) we have received signed counterparts of all required 
documents pertaining to your acquisition of the Site. You must open the first Restaurant for business 
within 12 months following signing the.Franchise Agreement and Within 21 days after We notify you that 
the Restaurant is ready to open, (Franchise A^eement - Section 4.3) Any extensions of the time period 
to open yduf Restaurant are subject to our'then-current extension policy, which may require you to pay us 
additional fees.

Post-Opening Obligations:

During your operation of foe Restaurant, we will:

1. Advise you fi-om time to time regarding; the operation of foe Restaurant based on reports you 
submit or inspections we make.. In addition, we will provide guidance to you on standards, 
specifications sand operating procedures and methods utilized by Restaurants; purchasing required 
Operating Assets;, products and supplies and arranging for their distribution to you; recipes, food 
preparation methods, and menu items; use of suppliers, approved products, volume buyirig; 
advertising and marketing, materials and programs; team niember training; and administrative, 
bookkeeping and accounting procedures. Such guidance may include food and beverage cost 
tools and other financial information that we periodically prepare or compile and share with 
fi-anchisees. Any such information is provided without warranty as to its completeness of 
accuracy, as there may be occasional errors or variations among unit nieasurements or market 
conditions that can affect the numbers or projections. Ongoing guidance will, at bur discretion, 
be furnished in pur Manual, bulletins or other written materials; by electronic media; and^br 
dufiiig telephone consultations and/or consultations at our office or the Restaurant. (Franchise 
Agreement - Section 6.6)

2. Furnish you, at your request, with additional guidance, assistance and training. TTie charge for 
additional guidance, assistance and training will be the actual cost incurred by us. (Franchise 
Agreement - Section 6.6)

3. Loan you one copy of foe Manuals, consisting of such materials (which may be, furnished in 
various electronic formats (including via website access) computer software and written 
materials) that we generally furnish to fl'anchisees for use in operating Restaurants. We may loan
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the Mrauals to you with print versions or only electronically. The Manuals contains mandatory 
arid suggested specifications, standards, operating procedures and rules (“System Standards”) 
that we prescribe from time to time for operation of a BURGER 21® Restaurant and information 
relating to your Other obligations under the Franchise Agreement and related agreernents. The 
Manuals may be modified, updated and revised periodically to reflect changes in System 
Standards. (Franchise Agreeinent - Section 10.1)

Issue, modify and suppleinent System Standards for BURGER 21® Restaurants. We: may 
periodically niodify System Standards, which may accommodate regional or local variations as 
we determine, and these modifications may obligate you to invest additional capital in the 
Restaurant and/or incur higher operatirig costs. However, these modifications will not alter your 
fundamental status and rightsi under the; Agreement. (Franchise Agreemerit-Section 10,3)

Inspect and observe, photograph and videotape the opera:tions of the; Restaurant; remove samples 
of ariy products, materia:ls or supplies for testing and analysis; interview the Restaurant’s 
customers and personnel; and inspect and copy any books, records and documents relating to the 
operation of the Restaurant from tihie to time to assist you in complying vvith the Franchise 
Agreement and all System Standards. (Franchise Agreement - Section ill)

Advertisine Fund

We have established and administer an Advertising Fund for the creation arid development of 
marketing, advertising and related programs and materials on a system-wide basis, '^^ou must contribute 
aiftounts we prescribe front time to time. The contribution amount is currently 1.0% of your Gross Sales 
up to $1,500,000 per fiscal year and 0.5% of your Gross Sales above $l,5O{l,O0O per fiscal year to the 
Advertising Fund; hdvveyer, we may increase the Contribution up to a total of 1.5% of Gross Sales., The 
reduction will start the first full week following the week you reach the $1,500/000 thfeshdld and will 
revert to the initial threshold rate (up to $1,500,000) at the begihnirig of the next year. We direct all 
programs financed by the Advertising Fund, with sole discretion over the creative concepts, materials and 
endorsements used and the geographic, market and media placement and alldcatioh of the programs. The 
Advertising Fund will be used to pay the costs of preparing and producing, video, audio and written and 
digital advertismg materials; developing, enhancing and maintaining an electronic comriierce website 
including online ordering, menu layout and design;; adriiinistering systeiri-wide, regional and multi- 
regional advertising programs, including, without limitation, purchasing direct mail, intemef social media 
and other media advertising and employing advertising, promotion and marketing: agencies; vendors 
providing marketing services; development, implementation arid’niaintenance of online asset management 
tools; search engine optimizatidri; development, implementation and maintenance of a loyalty program; 
mafketiftg arid advertising training progranis and materials; and supporting public relations, market 
research arid other'advertisirig, promotion and marketing activities. We maintain ownership of aU market 
research, desigris, copyrights, and other data, materials and property financed through the Advertising 
Fund. The Advertising Fund will periodically furriish yOu with samples of advertising, marketing and 
promotional formats and materials at no cost. Multiple copies of such materials tnay be furnished to yOu 
at our direct cost of producing them or available for you to order, plus any related shipping, handling and 
storage charges. We mairitain administrative rights arid access to any National Social Media platforms 
including but not limited to Facebook & Twitter. (Franchise Agreement Sections 11.1 arid 11.2)

The Advertising,Furid is riot our asset. Although the Advertising Fund is riot a trust, we will hold 
all Advertising Fund contributions for the benefit of the contributors and use the contributions only for 
the purposes as stated iti this paragraph. We do not owe any fiduciary obligation to the franchisees for 
administeririg tbe Advertising Fund or for apy other reason. The Advertising Fund is accounted for 
separately from our other funds and will riot be used to defray apy of oiir general operating expenses.
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except for such re^onable salariesj administrative costs, travel expenses and overhead, including.rent and 
utilities, as we may incur in activities related to the adrninistration of the Advertising Fund and its 
programs, including, without limitation, conducting market research, preparing advertising, promotion 
and marketing materials and collecting and accounting for contributions to the Advertising Fund. All 
interest earned on monies contributed to the Advertisihg Fund will be used to pay advertising costs before 
other assets of the Advertising Fund are expended. We may spend, on behalf of the Advertising Fund; in 
any fiscal year, an amount greater or less than the aggregate contribution of all Restaurants to the 
Advertising Furid in that year. The Advertising Fund may borrow from us or othersi to cover deficits, or 
invest any surplus for future use. If we lend money to the Advertising Fund, we may charge interest at an 
annual fate 1% greater than the rates we pay ouf lenders. We Will prepare an unaudited annual statement 
of monies collected and costs incurred by thesAdvertising Fund and will furnish a.copy of the statement to 
you upon written request. We have the right to cause the Advertising Fund to be incoiporated or operated 
through a separate entity at such time as it deems appropriate, and the successor entity will have all of the 
rights,and duties described in.the Franehise Agreement. (Franchise Agreement - Section 11.3)

The Advertising Fund is intended to maximize recognition of the Marks and patronage of 
BURGER 21® Restaurants. Although we will endeavor to utilize the Advertising Fund to develop 
advertising and marketing materials and programs and to place advertising that will benefit all BURGER 
21® Restaurants, we undertake no obligation to ensure that expenditures by the Advertising Fund in or 
affecting any geographic area are proportionate of equivalent to the contributions to the Advertising Fund 
by BURGER-21® Restaurants operating in that geographic area or that any BURGER 21® Restaurants 
will benefit directly or in proportion to its contribution to the Advertising Fund from the development of 
advertisihg arid marketing materials or the placeirient of advertising. We assume no other direct or 
indirect liability or obligation to you with respect to collectirig amounts due to, or maintaining, directing 
or adfliinisteririgi the Advertising Fund; (Franchise Agreement - Section 11.4)

Franchisee contributions to the Advertisihg Furid will generally be on a uniform basis, but we 
reserve the fight to defer or reduce contributions of a franchisee arid, upon 30 days’ prior Wfitten notice to 
you, to^reduce or suspend contributions to and operations of the Advertising Fund for one or more periods 
of any lerigth and to terminate (and, if terminated, to reinstate) the Adverfising Fund., If the Advertising 
Fund is terminated, all unspent monies on the date of termination will be distributed to franchisees in 
proportion to their respective contributions to the Advertising Fund during the preceding 12 months. We 
and our afifiliates will contribute to the Advertising Fund on the same basis as Franchise owners for any 
BURGER,2 1® Restaurants they own and operate. (Franchise Agreement - Section LI. 1)

Dufirig the fiscal yeaf ending March 28,2017, the Advertising Fund Spent an amount less than the 
aggregate contributions made to the Advertisihg Fund, as follows:

Item % Spent
Productiori 84.08»/o
Media Placement 0
Adiriinistraitive Expenses 27.99%
Other (inarket research) 6.71
Total 118.78%

The Franchise Agreement authorizes us to spend in any fiscal year an amount greater or less than 
the aggregate contributions of BURGER 21® Restaurants to Ole Advertising Fund iri that year. Any 
Contributions that remained in the Advertising Fund at March 28, 2017 have been carried fofWafd for use 
by the Advertising Fund in 2017-
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None of the Advertising Fund is used principtilly to solicit franchisees.

Advertising Council

We do not have a formal advertising council. However, we created a franchisee advisory cduncil 
in February 2015 for the purpose of advising us on issues related to the BURGER 2l® system, including 
advertising and marketing, operations, and other matters. We refer to this advisory council as the "Be 
Better Group" or "BBG." The BBG serves in an advisory capacity only; its decisions are not binding on 
us. It currently has 3 members. Any person with more than 25®/o ownfership interest in a franchise that 
has been in operation, for more than 9 months and is in compliance with their franchise agreement is 
eligible for membership in the BBG. We have the power to form, change^ or dissolve the BBG at any 
time, and theiright to change the bylaws and governing rules of the BBG and any successor association.

Local Advertising

In addition to your required contributions to the Advertising Fund and the required grand opening 
advertising expenditures,, you are obligated to spend for advertising and promotion of the Restaurant not 
more than 3®/o of your Gross Sales each fiscal year (or other measurement period specified by us in the 
Manuals). Currently, the obligation is 3% of your Gross Sales on Sales up to $l,50G;000 per fiscal year 
and 2®/o of your Gross Sales above $1,500,000 per fiscal' year, but; the reduction only applies to those sales 
in excess of the $1,500,000 threshold in any given fiscal year. The reduction will start the first full week 
following the week you reach the $1,500,000 threshold and will revert back to the standard rate of 3®/o of 
Gross Sales (up to $1,500,000) at the beginning of the next fiscal year. We may require you to submit an 
advertising expenditure report accurately reflecting all local advertising expenditures. If we deterrtiine 
that you have not spent the requisite amounts. We may: (a) require you to pay the unexpended amounts 
into the Advertising Fund or (b) reimburse us for amounts that we spend on your behalf to Satisfy your 
local advertising obligation, plus our related expenses. The Manuals will outline which types of expenses 
count towards the 3®/p local advertising.spend.

If other franchise owners operate BURGER 21® Restaurants in the market area serviced by 
telephone, on-line or other directories, then you must participate in and pay your pro rata share- (based On 
number of Restaurants) of thescost of such listings-and advertising. (Franchise Agreement - Section 11.6) 
Vnu will be subject to our then-current social media policies, as described in the Manuals. We reserve 
the right to modify our policies and guidelines from time tp tune. The creation of any URL including 
BURGER 21®, or any variation of the name, is strictly prohibited without prior written consent from the 
Marketing Department of the Restaurant Support Center.

All advertising, promotion and marketing must confonn to our brand standards and be completely 
clear and factual and not misleading and conform to: the highest standards of ethical marketing and the 
promotion policies which we. prescribe from time to time. You must obtain and send us copies of all 
copyright authorizations and permissions that may be necessary from the appropriate parties. iSamples-pf 
all advertising, promotional and marketing materials that we have not prepared or previously approved or 
you have made adjustments to previously approved niaterials must be submitted for approval before'you 
use them- In the unlikely event that you do not receive written approval within 15 days after we receive 
the materials. We Will be deemed to have;given the required approval, unless we haVe notified you prior to 
expiration of the review period that our review will take longer than 15' days, whether due to the nature of 
the proposed materials or other reasons; Gur notice to you will specify the number of additional days for 
our review. You must not use any advertising or promotional materials that we have disapproved, 
whether or not you have already printed or developed them; We reserve the ability to prohibit or restrict 
participation in certain coupons or promotions, including, but not limited to, Groupon and Living Social. 
(Franchise,Agreement - Section 11.6)
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Advertising Co-op

If we decide that ah association of franchisees is to be established’ in your geographic area for 
marketing, advertising and promotion, you must join and actively participate. The Co-Op contribution 
amount will be determined by the Co-op, but will not exceed 3% of Gross Sales. We may from time to 
time limit or reduce the maximum contribution amount, which reduction may be temporary. Currently, 
the maximum Co-op contribution is 3% on Gross Sales up to $1,500,000 per fiscal year and 2% on Gross 
Sales above $I,5OO,O0O per fiscal year. Your local advertising requirement may be satisfied by the 
contributions to the Co-op. When an Advertising Co^op exists, there may be no additional Ideal 
advertising requifenients for the placement of media or advertising beyond the required participation and 
contributions to the Co-op if the; Co-op assesses the full amount of 3% of Gross Sales; however, this does 
not include in-store sales and promotional collateral that we; may require from,time to time;

We will determine whether a Co-op should be formed for your market. Your failure to timely 
contribute the amounts required by the Co-op constitutes a iriaferial breach of your franchise agreement 
and we may offset against any amounts we owe to you the amount of your Corop cpritributipns and pay 
such contributions for you. We determine the area and membership of each advertising cooperative by 
media coverage or other criteria which we may establish in our discretion. Each, franchisee's contribution 
is calculated based as a percentage of their sales. The Pdyertising cooperatives will operate from written 
governing documents approved by the members and are available on request; but none currently exist. 
Generally they are to be; administered by their members. Each Co-op will be required to prepare annual 
financial statements for its members., We reserve the right to audit any accounts or funds collected by the 
cooperative. Restaurants, We own have Voting rights in the advertising cooperatives and must also make 
contributions. All members will contribute on the same basis and will have 1 vote per Restaurant or 2 
votes total if they Own more than one. (Franchise Agreement^ Section 11.7) All advertising by the Co­
op is subject to our rules for governing; any other advertising you perform and is subject to our approval. 
We may dissolve the Co-ops at any time or merge them with others.

There are no Co-ops as of the issuance date of this disclosure document.

Hardware and Software RCTuirements

We currently require you to purchase the Revel POS system. The Revel POS system includes the 
cloud b;^ed server, remote terminals, remote printers, kitchen display System, cash drawers, power 
supplies, hiibS; related cables, POS software and credit card swipes. The Revel POS system is, integrated 
with the Revel online ordering system. This system allows customers to create orders online that pass 
directly to the POS' system. The cost of the POS system is estimated to range from $7i000 to ,$16,000. 
There is also a monthly maintenance fee of $250 to $500 for the Revel POS system and for the Revel 
online ordering system. We may modify the POS and other cornputer hardware and software 
requirements from time to time.

You must subscribe to the Syrus internet-based back-office restaurant management system, which 
is designed to manage and report on purchasing, inventory, labor, sales, product mix, and cost of goods. 
The Syrus system is an essential management tool. Ypu will set up your subscription with, and pay the 
initial and bn-going fees directly tO; Syrus, Ltd., located at 1328 Dublin Road, Columbus, Ohio 43215. 
You must pay a one-time set-up fee of $195 (per Restaurant), plus on-going; subscription fees of $165 per 
month (per Restaurant). The monthly Subscription,price includes the software application, enhancements, 
ongoing; support,, hosting, and data management. You may be required to pay additional fees if you 
require ariy custom reports or extracts. These additional fees are quoted by Syrus, Ltd- on an as-needed
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basis. We may, in the future, require you to pay these fees directly to us, if we become a re-seller of the 
software,

Syrus utilizes a centralized database, the content of which is our sole property . You will have 
direct access to your data via the internet. We will have daily independent access viai the internet to your 
information and data from your use of the Syrus software. There are no contractual limitations on our 
right to access this iirformafion and data. Though we* dbnft own the Syrus system, we do own the rights 
to the customer data. We do not intend to charge you a septate fee for the ri^ts to use this database; 
however, we may assess user fees in the future for the purpose of updating and maintaihing'this database., 
We may in the future also require the use of software and hardware, which you will be respoiisible for 
paying for and servicing, which will enable you to become a “thin client” user with us acting as a hoSt„ 
housing the software and programs which you will use. We reserve the right to charge you a reasonable 
fee for those hosting services.

You must maintain compatibility with the Syrus software and be capable of sending and receiving 
information to us in the means we designate (including via wireless network). You must purchase and 
mamtain computer hardware^ that allovys you to access the Syrus software and any other software that we 
prescribe in the Manuals from time to time. We currently require an Intel Processor 3.2 GHZ or faster 
persorial computer, which operates with Microsoft Wmdpws 8,1 or' a more current Windows operating 
system with Microsoft .Net Framework, and at least 4 GB of RAM, a monitor with a resolution of 
1920x1080 Or higher^ arid a HP br\Ganon inkjet or laser multifunction printer (scanrier/cbpier/printer). 
You will also be required to purchase,, install and use a firewall - we recbnurierid the Dell Somcwall 
SOHO, We estimate the cost: of the required computer system will be approximately $1,200. You may 
be required to add additional capacity to the computer, We estimate the cost of adding capacity to the, 
computer to be approximately $50 to $300 every 3 years.

You must use: accounting software that is compatible with the SyruS system, as prescribed by us 
in the Manuals. We may require you to use an accrual method of accounting and to comply with other 
requiremerits prescribed by us in the, Manuals from time to time.

You must also utilize FusionPrep, a digital kitchen solution, in the operation of your Restaurarit. 
The FusionPrep software is provided by our designated third party provider. You must pay an iriitiril fee 
ranging, from $1,200 to $1,830 plus ongoing monthly fees (currently $30 per month per iPad, with a 
requirement of 3 iPads) for FusionPrep. These fees, are paid directly to the thfrd party provider. The 
FusioriPfep digital software solution is downloaded to One of more iPads for use in Operating the: 
Restaurant. You may purchase the iPads frorii FusionPrep Or from any vendor you choose. Yori can 
access our training arid operations manuals through FusionPrep. You can also use FusionPrep for 
tracking, in ventory.

Wo require franchisees to maintain a wireless internet connection, with WiFi access at the 
Restaurant for all customers, as prescribed in the: Manuals. Our robust WiFi system requirements cost up 
to $1,000 for access points and install We do not currently have a required provider, but reserve the right 
to do so.

Your computer system, as a whole, must be compliant with the standards created by the PCI 
Security Sfaridafds Council, including new or modified requirements. YOu must have adequate firewalls 
and antivirus software as required in the PCI Data Security Standards.

Neither we, our affiliates, nor any third party provider has any obligation to provide ongoing 
maintenance, repairs, upgrades or updates. We estimate that: the annual cost of any optional or required 
maintenance, updating, upgrading or support contracts to be $ 100 to $500;
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Gift Cards are ciurently issued and redeerried electronically through the POS system using a card 
similar to a credit card. All amounts collected by you for Gift Cards issued will be deposited into an 
account established by you (the “Gift Card Account”). Our third party processor will maintain all 
records of cards issued and redeemed. Gift card processing is currently $4.95 to $29:95 per month (flat 
fee), v(ith $0 per transaction. These amounts are billed directly to you from our desi^ated vendor, You 
will complete an electronic funds transfer agreement so that we may access your Gift Card Account so 
that any monies o^yed to you for Gift Cards you redeem may be deposited and monies you collected for 
Gift Cards may be deducted froni your Gift Card Account oh a weekly basis; You .must follow oiu" rules 
and procedures governing, the offer, sale and redemption of Gift Card transactions^ as modified fi-om time 
to time; including responsibility for Gift Card obligations and for Gift Card sales made through your 
Restaurant.

Training

Initial Trainine

For a single Restaurant franchise or an Area Development Agreement consisting of a maximum of 3 
Restaurants, we will require between 4 and 5 managers, including you or your designated manager 
(acceptable to us) with responsibility for the onrpremises supervision of the Restaurant and its employees^ 
to complete our initial training program (the “Initial Training”). If the franchise relates to the first or 
second BURGER 21® Restaurant operated by you or your affiliates, then we will provide initial training 
for up to 5 peoplesat no charge. We will determine the number of required trainees, in our sole discretion, 
based on your prior business experience and any other factors we consider appropriate to our 
determination, if a designated manager will be responsible for the direct on-premises supervision of your 
Restaurant, we may still require you (or one of your owners acceptable to; us) to attend portions of the 
Initial Trainihg, as determined by us; in our sole discretion. For an Area Development Agreement that 
contains a minimum of 4 Restaurants, you or a designated representative that: we have approved and a 
nainimum of 3 other managers must complete the Initial Training program that we provide (we provide 
initial trainihg for up to 5 people at no charge for the first and second BURGER 21® Restaurants owhed 
by you or your, affiliates). Initial Training must be completed no earlier than 120 days but no later than 30 
days prior tp opening. Traihing schedules haye been established on a rotating basis throughput the; year. 
You may select designated start dates to attend Initial Training according to ouf annual training calendar. 
Initial Training will only be conducted during the dates specified on the annual training calendar or other 
dates that we specify. It is your responsibility to ensure that all training requirernents are cpmpleted. If 
you or your managers have already completed Initial Trainihg, and as long as you are in compiliance, with 
the Franchise Agreement and all operating staiidards and specifications, we will not require you to repeat 
this Initial Training for any additional Restaurants, as long as you have 3 managers that have completed 
Initial Training at our Restaurant Support Center and/or BURGER 21® Restaurant in Tampa, Florida ahd 
are certified by our traihing team.

For franchisees with prior Foodservice background, the; Initial Training is approximately 7 to 10 
weeks at our Restaurant Support Center and/or at our affiliates’ BURGER 21® Restaurants in Tampa, 
Florida. For franchisees that are new to the restaurant business, or have limited restaurant experience, the 
Initial Training is apprpxirnately 8 to 11 weeks, We will determine the duration of the Initial Training, in 
Pur sPle discretion, based oh our assessment of your background and business experience apd trainihg 
needs.
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Line Cook Training

In addition.to Initial Training, you must send either 3 or 4 experienced line cooks to our affiliates’ 
BURGER 21® Restaurants in Tampa, Florida, for kitchen training (“Line Cook Training”). We reserve 
the right to designate a franchised BURGER 21® Restaurant located outside of Tampa, Florida to 
host/provide Line Cpok Training^ where appropriate and determined by us in our sole discretion, Line 
Cook Training lasts for approximately 1 to 2 weeks. We will determine the duratibn of Line Cook 
Training in our sole discretion, based on our assessment Of your line Cooks’ background and experience. 
Line Cook Training must be completed no earlier than 30 .days and no later than 10 days prior to opening. 
Failure to comply with this additional training may dfelay your opening.

You are responsible for all compensation, travel, lodging and living expenses whichyoii and your 
personnel incur in connection with any training projgram. Each person, who attends training may be 
required to sign and deliver to us; a liability waiver and release form; a non-competition agreement; and a 
confidentiality, non-solicitation and assignment of inventions agreement, in forins reasonably satisfactory 
to us.

Currently,, our Initial Training and Line Cook Training consist Of the following:

TRAINING PROGRAM

Subject

Hours Of 
Classroom 
Training

Hours Of 
On The 

Job
Training* Location

Initial Training: Orientation 5 0
Restaurant Support Center and BURGER
21 ® Restaurant, Tampan, Florida

Initial Training: Kitchen - 
Dish ^d Prep 2 28

BURGER 21® Restaurant, Tampa, Florida

Initial Training: Kitchen - 
Gbldj Grill, Sauce/Fry j 5. 72 BURGER 21® Restaurant, Tampai Florida

Initial Training: Kitchen - 
.Management
Or
Initial Training: Front^of the 
House Management

0

OR
43

288-360

OR
288,- 360

BURGER 21® Restaurant, Tampa, Florida

OR
Restaurant Support Center and BURGER
21® Restaurant, Tampa, Florida

Initial Training:; Shaker 2 16 BURGER 2l® Restaurant, Tampa, Florida
Initial Training: Mover 2 10 BURGER 21® Restaurant^ Tmnpa, Florida
Initial Training: Taker 2 10 BURGER 21® Restaurant, Tampa, Florida ,
Line Cook Training 2 40-80 BURGER 21® Restaurant, Tampa, Florida
TOTAL 20-63 464-576

The matenals used in training include the Manual, as well as other presentation materials 
including,handouts and job-aids, and may also include educational gaming and e-learnihg programs. It is 
the nature of the BURGER 21® Restaurant business that all aspects of training are integrated, that is, 
there are no definitive starting and stopping times. Training will be conducted by the following 
individuals:

Megan Walling has more than 17 years of restaurant experience and 10 years as a new store 
opening team member. She has been with us since August 2013, currently bur Training Manager.
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Previously, she worked for our affiliate as a server and key employee of The Melting Pot®
Restaurant in Tampa, Florida,

Mike Remes has more than 15 years of restaurant experience and 10 years as a kitchen trainer,
He has been with us since October 20 lO, currently oiif Corporate Chef and Field Trainer.
Previously, from Septeirtber 2008 to March 2010, he was General Manager of Jake!s Wayback
Burgers in Tampa, Florida.

You must pay us a fee of $200 for each man^ement trainee / participant attending the Food 
Protection Manager Course and the Alcohol Course, if not completed prior to the start of Initial Training; 
All managers must satisfactorily complete the Food Protection Manager Course and the Alcohol Course. 
An equivalent Course may be offered locally in your area. If you complete an equivalent local course 
approved by us, you must submit a certificate of completion to us prior to pre-opening training.

If you own 4 or more Restaurants, you must hire someone to act as your “network trainer” to 
oyersee training in your Restaurants, The “network trainer” must attend specific training we designate to 
enable them to train, others and improve their training skills. This will require the; “network trainer” to 
meet our training qualifications„requirements and certifications.

On-Poilip Traininp/Aanual Events/Training Seminars

We may require you, or your owners, and/or your managerial level employees to attend periodic 
refresher training courses at such times and locations that we desi^ate; We currently charge a fee 
between $200 and ?$1,500 per person for attendance at a,refi'esher training course. We also require you (or 
one of your principal owners) and One managerial employee to attend an annual conference and other 
periodic conferences, and seminars (Up to a maximum of 7 calendar days per year) at locations that we 
designate, and we may charge a registration fee to cover our expenses for such conference or seminar. 
Failure to attend required training, conference or seminar will result in a Compliance Fee of up to $1,500 as 
determined by us. Any deviations or substitutions are subject to;our approval.

If you fail to operate your RestaUfant in compliance with system standards^ we may require you 
(or your owners) and/or your managerial employees to attend and satisfactorily complete a remedial 
standards retraining course. Our current fee for remedial standards retraining is $1,200 per person. We 
also have the right to impose a Compliance Fee (up to $ 1,500) if you fail to attend arty required training.

We may develop and implement “e-leaming” online training tools and provide part of the initial 
training and all or any portion of ongoing training to you and your employees via e-leaming. We 
anticipate implementing e-learning within the next 2 to 4 years. If we do, we may provide pail of the 
initial training and all or any portion of ongoing training to you and your employees via e-leamirtg, We 
may charge you an. initial setup fee, plus ongoing access and/or design/development fees for any e- 
leaming that we develop and make available to you, as determined by us in pur sole discretion. If we 
implement e-leaming tools, we estimate that ongoing access fees Would be approximately $150 to $500 
per Restaurant per year and ongoing design/development fees woUld range from $75 to $1,500 per 
Restaurant per year. However; the actual fee amouhts could be higher or lower than these estimates.

Operations Manual

Currently, our Manuals consist of the Operations Manual and Marketing Manual. The tables of 
contents of our Manuals as of the date) of this disclosure document are specified in Exhibit “G.” We 
consider the Contents of the Manuals to be proprietaiy, and-you must treat them as confidential. You may 
not make any unauthorized copies of the Manuals.
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ITEM 12 
TERRITORY

Unit Franchise

The franchise is granted for a specific location that first must be accepted by us. (the “Site”). The 
trade area (the “Trade Area”) of a BURGER 21® Restaurant located in a suburban retail area, generally 
consists of the Site and the geographic area delineated by metes and bounds up to 2 miles in diameter to 
the North and South of the Site and to the East and West of the Site, although we may vary its size, under 
special circumstances. However, the Trade Area of a BURGER 21® Restaurant: located in a densely 
populated urban area generally consists of the Site' and the geographic area delineated by metes and 
bounds not to exceed 1/8 of a mile in diameter from the Site. This includes, for example, dense major 
metropolitan areas such as Manhattan, Los Angeles, and Chicago. We will not accept a Site within the 
Trade Area: of any other BURGER 21 ® Restaurant.

As long as you.are in compliance with the Franchise; Agreement, we will hot grant a franchise for, 
nor omselyes operate, a BURGEE; 21® Restaurant within your Trade Area, except for BURGER 21® 
Restaurants located at Institutional Facilities (as defined below). Other than your right to operate the 
Restaurant in its Trade Area, we do not grant you any territorial rights whatsoever. We may establish 

-other-BURGER-21®-Restaurants (franchised or owned by us) anywhere that may compete with your 
location. In each case, the actual Trade Area will be described on Exhibit A to the Franchise Agreement 
and may be supplemented by an attached map where we deem it necessary to clarify it.

Although we grant you some territorial protection, you will not receive ah exclusive territory. 
You may face, competition from other franchisees, from outlets that we own, or from other channels of 
distribution or competitive brands that we;eontrol.

Area Developinenf Program

The Area Development Program is granted for specific geographical areas (the “Development 
Area”) as. identified in the Area Development Agreement There is no minimum territory granted under 
an Area Developmeht Program. The Development Area may be different geographical locatiohs
throughout the United States. If you comply with the Development Agreeiheht and all franchise 
agreements with us, then during the term of the Develppriient Agreement, we will not operate (directly or 
through an affiliate) nor graht a frtmchise for the operation of a BURGER 21 ® Restaurant to be located 
within the Development Area (excluding Institutional Facilities), except for franchises granted to you. If 
you dp not rneet: the Development Schedutej you will breach the Development Agreement. We may then 
ellect to terminate the Development Agreement and you will forfeit any unused balance of the 
Development fee that you have paid to us. The critefia for our approval of a.Site for any Restauranf in the 
Development Area will be as identified in our then-current; Franchise Agreement, which may differ from 
the Franchise Agreement attached to this disclosure document as Exhibit "B."

You will not receive an exclusive territoiy. You may face competition from other franchisees, 
from Restaurants that we ovvn, or from other channels Of distribution or competitive brands that we 
control.
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Rights We Retain

We (and our affiliates) retain the right to:

1. solicit prospective Franchisees and grant other persons Franchises, or other rights to 
operate BURGER 21 ® Restaur^ts through national or regional advertising, trade shows or conventions, 
or through the Internet, Intranet or other forms of e-commerce or through similar means, wherever 
located, including your Restaurant.

2. host prospective and current franchisees at your Restaurant ^d conduct tours in your 
Restaurant (you will be paid for any food and bevere^e ordered);

3. own and operate BURGER 21® Restaurants ourselves or through affiliates ^ywhere,, 
except that we will riot operate a BURGER 21® Restaurant iri your Trade Area (kubject to our reserved 
rights for Institutional Facilities, as described below);

4. sell, solicit, recruit and provide services for BURGER 21® Restaurants Or any business 
or franchised business not defined as a BURGER 21® Restaurant in your Franchise Agreement;

5. sell, and provide the products suid/or services' authorized for sale by, BURGER 21® 
Restaurants under the Marks or other trade names, trademarks, service marks and commercial symbols 
through similar or dissimilar channels (like telephone, mail order, kiosk, co-branded sites and sites 
located within Other retail businesses. Intranet, Internet, web sites, \yireless, email or other forms of e- 
commerce), including the sale and distribution of food products in grocery arid other retail stores^ for 
distribution within ?md outside of your Trade Area and with such terms and conditions as we consider 
appropriate;

6. establish, and license others to establish, restaurants identified in whole or in part by the 
name and inark BURGER 21® and/or Utilizing the System anywhere, including the Trade Area, that are 
located in facilities like airports, train stations, bus stations, service plazas, stadiums, arerias, coriveritiOn 
centers, military ^d governmental facilities, educational institutions and campuses, hospitals,, 
recreational theme parks, business Or industrial fOod service venues, venues in which food service is or 
may be provided by a master of concessioner or contract food service provider, warehouse clubs, Indian 
reservations, casinos, gas stations, convenience stores, hotels, parks and other seasonal facilities, snack 
bar trucks; of any similar institutional of captive market location nOt reasonably available to you 
(“Institutional Facilities”);

7. acquire the assets or ownership interests of one or more businesses providing products 
and services similar to those provided at BURGER 21® Restaurants, and franchising,, licensing or 
creating .similar arrangemeiits with respect to these businesses once acquired, wherever these businesses 
(or the fi-anchisees or licensees of these business^es) are located! or operating (including in your Trade 
Area);

8. be acquired (whether through acquisition of assets, ownership interests or otherwise, 
regardless of the form of trarisaction), by a business providing products and services similar to those 
provided at BURGER 21® Restaurants, or by another business, even if such business operates, franchises 
and/or Jicenses Competitive businesses in the Trade Area;

9. conduct all internet related, e-commerce, social media arid felated, communications 
relating to the operation of BURGER 21® Restaurants or the selling of services offered at any of the 
burger 21® Restaurants. Ih this Cormection, we vvill have the stile right to establish one or more
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websites that contain any of the Marks or that advertise, market or promote any of the services that we 
authorize for BURGER 21® Restaurants. You must follow our rules and policies with respect to the use 
of the intemef and social media, both for advertising and marketing, mid for the conducting of electronic 
commerce. We may engage in internet and eTcommerce, marketing, promotion and operation even if 
those activities affect customer relationships within your Trade Area;

10. offer, promote and perform deliyery and catering services, whether or not using, the 
Marks, anyivhere;

11. solicit prospective franchisees for, mid oivn mid operate, businesses and restaurants of 
any other kind or nature, anywhere; and

12. vary System Standards or other aspects of the System for any franchise owner. You Have 
no right to require us to grant you a siniilm' variation or accommodation.

We may from time to time develop alternate formats and/or servicei models for BURGER 21® 
Restaurants, which may differ from the BURGER 21® Restaurant offered in this disclosure document. 
Variations may include, for exmnple but not litnited to, a larger or srnaller restaurant size and seating 
capacity (e,g., limited seating or no seating); a limited or modified menu; mid/or a full-service bm. These 
restaufantsmay operate under the BURGER 21® marks or modified mmks,, as determined by Us.

Certain Trade.Area Exclusions.

Due to the territorial rights mid restrictions, as well as the fights we retain, we have no restrictions 
from soliciting or accepting orders from consumers inside your Trade Area, and we do not pay 
compensation for soliciting or accepting orders from inside your Trade Area. Likewise, although you 
may solicit or accept orders from consumers outside of your Trade Area, you may find that it is not 
economical to do so and we encouragei you to refer customers to the BURGER 21® Restaurant closest to 
them; You do not have the right to utilize other channels of distribution to solicit: or accept orders from 
consumers, like the internet, tereplarketing or other direct mmketing, either inside or outside of your 
Trade Area. You may Use the internet to advertise our services only in compliance with the Franchise 
Agreement and we> may allow internet ordering at your Restaurant. We may develop catering and 
delivery programs with rules for geographic coverage as weil as other requirements. We will describe 
any such programs in our Manuals or other written directives that we furnish to you.

As described above, we reserve the right to establish: and operate. Or graitf rights to others to 
establish and operate, BURGER® 21 Restaurants or miy other restaurant concept at Institutional 
Facilities^ wherever located. Institutional Facilities me excluded from your Trade Area.

We have not established other franchised or Company-owned restaurants or other channels of 
distribution for selling products or services substantially similm to the products or services sold by 
BURGER 21® Restaurants but under a different frademmki however, we reserve the rigjit to do so. 
However, we may create other restaurant concepts ,amd/6r alternate formats or serYice models for 
BURGER 21 ® Restaurants, which may be offered as franchises in the future. Additionally, Our affiliates 
offer franchises for restaurants offering a wide variety Of menu items and serving a variety of food and 
bevere^es, featuring fondue under THE MELTING POT® trade name and business system.

We have affiliates that currently operate mid mmiage 3 franchised THE MELTING POT® 
Restaurants located in St. Petersburg, Smasota, and Tampa, Florida, which me owned, in pmt, by one of 
our shmeholders, directors, and officers. Our affiliate maintains physically sepmafe offices and training 
facilities.
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Gur affiliates own and operate full-service restaurants under the service mark GRILLSMITH®. 
As of March 29; 2016, there were 4 GRILLSMITH® Restaurants, all located in the Tampa Bay, Florida 
,area. GRILLSMITH® restaurants feature a chef-inspired menu, which includes steak, seafood and 
burgers, all prepared in a contemporary cooking; style that combines traditional techniques with modem 
twistSi The restaurants also serve a wide Selection Of wines and craft beers. Our affiliates maintain: 
physically separate offices and training facilities. We have no current plans to offer franchises or expand 
the GRILLSMITH® concept outside of its current market. See Item 1 for more informatioii on our 
affiliates.

THE Melting pot® and GRILLSMITH® Restaurants may be located within, and solicit arid 
accept orders from, the territories of BURGER 21® Restaiirants. However, we do not believe that these 
restaurants offer goods and services substantially similar to those offered by BURGER 21® Restaurants, 
since each restaurant concept has its own unique menu and business format although some menu items 
may overlap. Patrons bf these restaurarit concepts may also overlap.

If your lease fpr the premises of the Restaurant terminates, with or without your fault, or if in our 
judginent diere is a change inthe: character of the location of the Restaurant sufficiently detrimental to its 
business potential to warrant its relocation, we may, in our sole discretion, grant permission for relocation 
of the Restaurant to a location within the Trade Area approved in vyriting by us; In the absence of such 

-pertnissibri to relocate, the Franchise A,greemerit will automatically terminate upon the loss of the right to 
coritinue to occupy the premises of your Restaurant. Any approved relocation will be at your sole 
eXperise arid yOu must reimburse us for any and all costs and expenses incurred by us in connectibn with 
the relocation. We will only submit for reimbursement and you will bnly be bbligated to repay, the actual 
outof-pocket expenses we incur in connection vvith such relocation. We \yiU provide you with 
reasonable verifiCatiori of such costs and expenses .

There is no rniriimurn sales quota. You retain your rights to your Trade Area even though the 
population increases. You also retain any rights to the deVelopmerit -ared even if the populatiori iricrCases.

We have nbt -established, and do nbf currently intend to establish, other franchises Or company- 
owned outlets selling or leasing similar products or services under a different trademark.

Other than oUf area development program (see Items 1 and 5:),, we do not grant options, rights of 
first refusal or similar rights to acquire additional franchises, as each franchise is awarded on a ifanchise- 
by-franchise basis. Accordingly, you may orily acquire additional franchised BURGER 21® Restaurants 
from us ifyou meet our qualifications at the tirne you apply . And we riiay limit the number of BURGER 
21® Restaurants owned by any franchise owner or its affiliates. You may only relocate ybur BURGER 
21® Restaurant with oiir approval, both for the relocation and for the new site; We apply the same 
considerations for evaluating relocatiori of a BURGER 21® Restaurarit and the leasing of the additional 
site as vye do for BURGER 21® Restaurants and sites generally.

ITEM 13 
TRADEMARKS

Principal Trademarks

Wc grant you the ri^t to use certain trademarks, service marks and other commercial symbols in 
opera;ting your BURGER 21® Restaurant. The principal trademark we use is “BURGER 21,” but we also 
authorize you to use other trademarks (the “Marks”).
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Trademark Reg ions

Our principal trademarks are registered on the Principal Register of the United States Patent and 
Trademark Office (the “PT.O”) as follows:

Mark

BURGER 21
B21
B 21 (anddesign)
WHAT BURGERS WOULD EAT IF 
BURGERS COULD EAT BURGERS
BURGER 21 CRAFTED BURGERS AND 
SHAKES (and design) (without color)
BURGER 21 CRAFTED BURGERS AND 
SHAKES (and design) (with color)
B 21 CRAYEABLE BURGER 
CREATIONS (and design)
B DELICIOUS
B AWESOME
B SAUCY
B SHAKEN
BLOYAL

BUR
GER SI
BURGERS REIHVEWTED

BURGEiR

BURGER
BURGERS REIHYEHTED

BURGERS REINVENTED

Registration.
Date

03/22/11
06/05/12
02/03/15
02/26/13

06/11/13

09/01/15

10/14/14

10/14/14
10/14/14
10/14/14
10/14/14
03/22/16
06/06/17

05/02/17

05/02/17

07/11/17

08/01/17

Re^tration
No.

3935621
4154530
4682290
4296547

4351559

4804173

4622287

4622334
4622333
4622332
4622331
4923992
5219835

5197293

5197294

5242798:

5257386

Class/Use
Restaurant Services
Restaurant Services
Restaurant Services
Restaurant Services

Restaurant Services

Restaurant Services

Restaurant Services

Restaurant Services
Restaurant Services
Restaurant Services
Restaurant Services
Restaurant Services
Restaurant Services

Restaurant Services

Restaurant Services

Restaurant Services

Restaurant Services

All required affidavits have been filed. There are no other agreements currently in effect which 
significantly limit our rights to use or license the use of our Marks in a manner material to the firanchise. 
There are no currently effective material determinations of the PTO, the Trademark Trial and Appeal 
Board, the trademark administrator of any state or any court, nor are there any pending infiingements, 
opposition or Cancellation proceedings, or material litigation involving the principal trademarks.

Use of the Marks

You must follow our rules when you use the Marks. You cannot use any Mark as part of your 
corpor^e or legetl business name or with modifying words, designs of symbols (except for those we
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license to you);, You cannot use any Mark in coiuiection with the performance or sale of any 
unauthorized services or products of in any other m^ef we have hot expressly authorized in writing.

Infringements

You must notify us immediately of any apparent infringement or challenge to your use of any 
Mark, or of any claim by any person of any fights in any Mark, and you may hot communicate with any 
person other than us, our attorneys and your attorneys in connection with any such infringement, 
challenge or claim. We have sole discretion to take such action as we deem appropriate and the n^t to 
control exclusively any litigation, PTO proceeding or any other adihinistrative proceeding arising from 
such infringement, challenge or claim or otherwise: relating to any Mark. You must sign any instfuments 
and documents, provide such assistance and take any action that, in the opinion of our attorneys, may be 
necessaiy or advisable to protect and maintain our interests in any litigation or PTO or other proceeding 
or otherwise to protect and maintain our interests in the Marks.

We are not obligated to protect your rights to use the Marks or to protect you against claims of 
infringement or unfdir competition. We are hot obligated to participate in your defense and/or indemnify 
you for expenses or damages if you are party to £m administrative or judicial proceeding involving the 
Marks; if thetofoceeding is resolved unfavorable to you.

Changes to the Mark

If it becomes advisable at any time in our sole discretion for us and/or you to modify' or 
discontinue the use of any Mark and/or use one or more additional or substitute trade or service marks, 
you must comply with our directions within a feaspnable time after receiving notice. We will not be 
obligaited to reimburse you for any loss of revenue attributable to any modified or discontinued Mark Or 
for any expenditures youfmake to promote a modified or substitute trademark or service mark:

:lndemnificatibn

We will indemnify you against and reimburse you for all damages for which you are held liable 
to third, parties in any proceedihg arising out of yoUr authorized use of ahy of the Marks resulting from 
claims by third parties that your use of any of the Marks infringes their trademark rights, and for all costs 
you reatonably ihcur in the defehse of any such claim in ^vhich you are named as a party, so long; as you 
have timely notified us of the claim and have otherwise complied with the terms of our agreements with 
you, We will not indemnify you against the consequences of your use of the Marks except in accordance 
with the requirements of Our agreements with you., You must provide written notice to us of any such 
claim within 10 days of your receipt of such notice and you must tender the defense of the claim to us. 
We will have the right to defend any such claim and if we do so, we will have no obligation to indemnify 
or reimburse you for any fees or disbursements of any attorney retained by you. If we elect to defend the 
claim, we will have the right to manage the defense ofthe claim including the right to compromise, settle' 
of otherwise resolve the claim, ;an:d to determine Whether to appeal a final determination of toe claim .

Other than as described above, we dP not actually know of either superior prior rights or 
infringing uses that could materially affectyOUr use of our principal trademarks in any state.

ITEM 14
PATENTS, COPYRIGHTS, AND PROPRIETARY INFORMATION

There are no patents that are material to the franchise.
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We claim copyri^ts in the Manual and the menus, and advertising materials md related itenis 
used in operating the franchise. These copyrights have not been registered with the United States 
Registo of Copyrights.

The M^ual, which is described in Item 11, and other materials we possess contain our 
confidential information. This information includes site selection criteria; recipes;, methods, formats, 
specifications, standards, systems, procedures and sales and marketing techniques used, and knowledge of 
and experience, in developing and operating Restaurants; marketing and advertising programs for 
Restaurants; knowledge of specifications for .and suppliers of certain fixtures, furnishings, equipment, 
products, materials and supplies; and knowledge of the operating results and financial performance of 
Restaurants other than yoUr Restaurant;

All ideas, recipes, menu items;, conceptsv techniques or materials relating to Restaurants 
(including any specific to yOur Restaurant), whether or not constituting protectable mtelleCtual property, 
and whether created by or on behalf of you or your owners; must be promptly disclosed to us, will be 
considered our property and part of our franchise system and will be considered to be works made-for- 
hire for us. You and your owners, must sign whatever documents we request to evidence our ownership 
or to assist us in securing intellectual property rights in such ideas; concepts; techniques or materials.

You may not use our confidential information in an unauthorized marmer and, must take 
"reasonable steps to prevent its disclosure to Others. We require your managers to sign our then current 
form of Moncompete Agreement in the form attached as Exhibit “F-1.” We require all of your 
employees, including your managers, to sign our then current form of Confidentiality Agreement in the 
form attached as Exhibit “F-2.”

There; currently are no effective determinations of the Copyright Office (Library of Congress) or 
any court .regarding any of the copyrighted materials. Nor are there any agreements currently in effect 
which significantly limit our right to use or authorize franchisees to use the copyrighted materials. 
Furthermore, there are no infiinging uses actually known to us which could materially affect a 
franchisee’s use of the copyrighted materials, in any state; We are not required by any agreement to 
protect or defend copyrights or confidential information, although we intend to do so when this action is 
in the best interests of the BURGER 21® System.

ITEM 15
OBLIGATION TO PARTICIPATE IN THE ACTUAL 

OPERATION OF THE FRANCHISE BUSINESS

You must at all times faithfully, honestly and diligently perform your obligations under the 
Franchise Agreement, continuously exert your best effOfts to promote .and enhance the Restaurant and not 
eng^e in any other business or activity friat conflicts with your obligations to operate the Restaurant in 
compliance with the Franchise Agreement. You (or your Owner) must devote full time and best efforts to 
the management and supervision of the Restaurant. Unless we agree otherwise, you (or your owner) must 
act as the manager of the Restaurant with responsibility for direct, on-premises supervision of the 
Restaurant. On request, we may dllo\v yOu to hire a niahagerial-level employee or representative to 
provide on-site restaurant supervision, provided such person meets our standtu-ds, has completed our 
training program, and signs our standard forms of Noncompetition Agreement and Confidentiality, Non- 
Solicitation and Assignment Of Inventions Agreement. Such employee need not have an ownership 
interest in yOU. You must keep us informed at all times of the identity of any supervisory emplOyee(s) 
acting as managers of the Restaurant,
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If you are also an Area Developer, each of your Restaurants must be operated under the direct on­
premises supervision of a manager who meets our ,standards and who has completed our required training 
programs. Such manager need not have an ownership interest in you. You must replace any manager (by 
yourself or otherwise), submit his or her background ^d qualifications, and obtain verification from us 
that the proposed manager meets our qualifications, within 30 days of the former manager's departure.

If ydu fail to Cure a default within the applicable cure period, we may enter into the Restaurant 
and exercise complete authority with respect to its management until such time as we determine that your 
default has been ciued and you are complying with the requirements of your Franchise Agreement, If we 
assume management of the Restaurant: for such purposes, you must pay us a management fee equal to 5% 
of Gross Sales, in addition to the Royalty, Advertising Contributions, and other amounts due under the 
Franchise Agreement. If we assume management of the Restaurant we will have a duty to utilize 
reasonable effortSi but will not be liable to you or your owners for any debts, losses or obligations the 
Restaurant incurs, or to any of your creditors for any supplies or services the Restaurant purchases, while 
we manage it.

If you are a corporation, limited liability company or limited partnership, your 10% or more 
owners and any owner with management responsibility must not, only personally guarantee your 
obligations under the Franchise Agreement but also agree to be personally bound by, and personally 
liable for the breach Of, every provision of the Franchise Agreement, both monetary obligations and 

-obligations to'take or refrain from takingi’specific actions or to engageior refrain from engaging in specific 
activities. The form Of “Principal Owner’s Guaranty” is aftached as Exhibit “H.” We require you to 
complete a “Principal Owner’s Statement” in the form attached as Exhibit “I.” The Principal Owner’s 
Statement describes all of your owners and their interests in you. We require that one of your owners 
maintain a controllmg interest ,and have the authority to bind you regarding all operational decisions witfr 
respect to your Restaurant(s).

At oUr request, you will furnish true arid correct copies of all docunients and contracts governing 
the rights, obligations and powers of your owners and agents (like articles of incorporation or 
organization and partnership. Operating or shareholder a^eements). Your organizational structure and 
governing documents must be acceptable, to us and contain terms and provisions to prevent management 
deadlocks and resolve disputes among your shareholders or owners with minimal disruption to the^ 
franchised business. If you are a Corporation, limited liability company or partnership, we require One of 
your owners to maintain a controlling interest in the business, with authority to make operational 
decisions.,

ITEM 16
RESTRICTIONS ON WHAT THE FRANCHISEE MAY SELL

You must offer for sale all products, and perform all services, that we require from time to time 
fOr Restaurants, You may not offer for sale any products or perform any services that we have not 
authorized. (See Items 8 and 9.) Ouf System Standards may regulate required or authorized products, 
product categories and supplies. We have the right to change the types of required and/or authorized 
goods and services from time to time. There are nO limits on the amount that you may be required to 
spend for Capital Modifications or the frequency of required Capital Modifications, except that we will 
not require you to invest additioiial capital (“Capital Modifications”) in the Restaurant if the investment 
cannot, in oUr reasonable judgment^ be amortized during the remaining term of the Franchise Agreement, 
unless we agree to extend its term so that the investment can be amortized or unless the investment is 
necessary to comply with applicable laws. Capital Modifications include, for example, upgrading 
restaurant equipment to accommodate changes to menu or procedures, adding or enclosing a patio, 
potential adjustments or replacements to signage, potential design element enhancements, POS or
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computer software., Capital Modifications ^e in addition to costs to repair, replace or refurbish your 
equipment and fijrtures from time to time. You must make any changes in System Standards and adopt 
any Capital Modifications within the time period we request, whether they involve refurbishing or 
remodeling the Premises, or any other aspect of the Restaurant, buying new Operating Assets, adding new 
products and services, or otherwise modifying the nature of your ppefations.

All products you use or sell at the Restaurant must conform to otjr standards and specifications. 
(See Item 8) - These are described in our Manuals and other writings. You must not deviate from our 
standards and specifications unless we first give you our written consent. You must also comply with all 
applicable laws.and regulations and secure all appropriate igovemmental approvals for the Restaiirant.

You must offer and sell only the menu items, products and services tiiat vye have expressly 
approved in writing. You must sfpp selling any menu items, products or services that we disapprove in 
writing. There is no limit on oiir right to add or remove items from our standard menu and you must 
promptly comply with any changes that we make to the menu. You must prepare all menli items using 
the procedures for preparation contained in Pur Manuals or other"^tten instructions. You must; not use 
or offer nonconforming iteniSi unless we first give you our written consent, You must open and operate 
the Restaurant during the hours we specify in the manual or ptherwise in writing; Regional menu items or 
options pnly available in certain markets may be offered only to select markets and are subject to our 
written approval.

We; may make available to you and may require you to purchase for resale tp your customers 
certain merchandise, like BURGER 21® memorabilia,, in amounts necessary to meet yoiir customer 
demand.

You may not advertisej promote, post pr list information relating to the Restaurant ori the Internet 
(through the creation of a Website or otheiwise); without our prior written consent.

You may only offer catering, delivery or event services with our pricr written approval. (See
Item 12).

You may only play music at ypur Restaurant using our custom music channel (a subscription- 
based service) and may only use television/video programming that we have designated or approved in 
writing.

We do not impose any other restrictions in the Franchise Agreement or otherwise on the gpods or 
services that you may offer or sell pr on'the customer to whom you may offer pr self

ITEM 17
RENEWAL, TERMINATidN, TRANSFER 

AND blSPUTE RESOLUTION

This table lists certain important provisions of the franchise and related agreements. You 
should read these provisions ;in the agreements attached to this disclosure document.

Provision
Section in the 
Agreement Summary

(a) Length of thefranchise 
term

FA Sectibn.2.2 FA: Expires 10 years from the date the Restaurant 
opens for business or 11 years from the effective date of 
the Franchise Agreement, whichever occurs first.

ADA SeCtibn
2.1
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Provision
Section in the 
Agreement Summary

,

ADA :; Expires on the last day of the Development 
Schedule or the opening of the last Restaurant specified 
in the Development Schedule, whichever occurs first.

(b) Renewal or extension of 
the term

FA Section 15 If you are in good standing, you can acquire a successor 
agreement on our then current terms for an additional 5- 
year term.

(c) Requirements; for 
franchisee to renew or 
extend

FA Section T5 To remain a franchisee, you must meet all required 
conditions to renewal (Successor Franchise), including 
signing'oUr then-current form Of franchise agreement, 
which may be materially different than your original 
contract- maintain the Site or secure substitute Site, 
bring Restaurant into compliance with Our then-current 
specifications and standards, sign ancillary agreements, 
general rele^es, satisfactory completion of training and 
refresher programs, and pay all fees in full.

(d) Tefiriinati6n;by 
franchisee

Not Applicable NotApplicable

(e) Termination by
fi^chisor without cause

Not Applicable Not.Appiicable

(f) Terminationby 
franchisor'withcause

FA Section 16 We can terminate only if you commit one of several 
violations. Termination of any FA does not constitute a 
cause to teiminate the ADA; and termiiiaitibri of the
ADA does not constitute a cause to terminate any FA.

vV, ! '
(g) “Cause” defined- 

curable defaults
FA Section 16 24 hours to cure violation of any health, safety or 

sanitation law, ordinanceior regulation and,30 days to 
cure the following: (a) any monetary defamlts; (b) 
failure to have you or a trained manager present at the 
Restaurant during all open.hours; (c) failure to keep the 
Restaurant open during the required.hours; (d) 
purchasing or leasing any product or service from an 
unapproved supplier; (e) failure to participate in,a Co­
op; (f) uncured failure to pay taxes and assessments (g) 
monetary failures to us and/or your landlord and/or 
vendors or suppliers; (h) failure to obtain and maintain 
required permits; (i) if you are a Business Entity, failure 
to maintain active status in your state of organization; (j) 
failure to tirnely make required reports; (k) failure to 
comply with any other provision of your franchise 
^cement or any System Standard; or (1) continued 
violation of any law. Ordinance, rule or regulation of a 
govermnental agency. Termination of any FA does not 
Constitute a cause to terminate the ADA; and 
termination of the ADA does, not constitute a cause to 
terminate any FA.

ADA, Section. 7 24; hours to cure! violation of any heallth, safety or. 
sariitation' la^, ordihance or fegulatibn by you or your 
eontfoUed affiliate;; 30' days to. cuie: Stilure to pay f^es 
and to comply mtli any o'tfer proyiSiOns of your, ADA.
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PrbYisioii
Seciipn in the 
Agreement Summary

Tennination of any FA does tfot constitutes cause to^ 
terfninate the ADA;, and termihatidn; of the, ADA does 
;not constitute^ a paj^e tp |erminate; any FA.

(h) “Cause” defined-non- 
curable defaults

FA Section 16 You (or any of your owners) (a) made aiiy material 
miisrepreseritation or omission; (b) fail to begin 
operating the Restaurant within 12 months of the 
Agreement Date; (c) fail'tO complete any training to our 
satisfaction; (d) abandonment;; (e) unauthorized transfer; 
(f) are convicted or plead no contest or guilty to a felony 
or other serious crime; (g) engage in any dishonest or 
unethical conduct; (h) understate Gross Sales by 5% Or 
more;.(i) fail to, assign the agreement in the event of 
your (Or your Owner’s) death or disability.; (j) lose 
possession of the Site; (k)"make any unauthorized use or 
disclosure Of any Confidential Information; (1) repeated 
failure to. timely submit reports or other data, 
information or supporting records Or pay amounts due tO 
us Or others or otherwise tO comply with your fi-anchise 
agreement or cure defaults;, or (m) are bankrupt or 
insolvent. Termination of any FA does not constitute a 
cause to terminate the ADA; and termination of the 
ADA does not constitute a cause to terminate any FA.

ADA, section 7 You, or (any of your owners: (a)i made any materialj 
misrepresentations or omissions;: (b)'fail to fegin 
operating theffifstRestaufantwithin 12 months, from, the 
date of the Development Agreement; ft) fail to complete, 
any'training tO. OurvsdtisfaetiOn; (d) fail tO'tinfely meet 
yolir development (Obligations;: (e) any fianehise 
agreement, between y7ou, or an affiliate, is terminated; . 
you (Or any Of youf owiers) are>Gonvicted or plead.no 
contest or guilty to a felony or other serious crime; ;(g) 
you (Or any of your oy^nef^ engage in dishonest or 
unethical conduetwhieh may adversely afifectthe) 
reputation of your Restaurant or another BIJRGER 
2T ® Reetaufant or the goOdMll associated with ;the 
marks; (h) unauthorized transfer; Or’(i), uncured 
monetaiy or defaults',, Terirtinatlon of any FA does not 
constitute a cause to terminate the ADA; and 
termination of the ADA does not constitute a catge to 
terminate any TA.

(i) Franchisee!s obligations 
onteftnmatibn/ 
nonrenewal

FA Section 17 Obligations include payment of outstanding amounts^ 
including any gift card liability, coniplete de- 
identification and return of confidential information 
(also see r belowri, ___ _____ _____

(j) Assignment of contract 
by franchisor

FA Section 14.1 
ADA Section 
<5..I

No restriction on our right to assign.
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Provision
Section in the 

Agreement Summary
(k) “Transfer” by franchisee 

- defined
Fa Section 14.2: Voluntary or involuntary, direct or indirect assignmeiit, 

sale, gift or other disposition of any interest in the 
franchise agreement, you or the Restaurant.

ADA Section

0) Franchisor approval of 
ttansfef by franchisee

FA
Sections. 14.2 
and 14:4

We have the right to approve all transfers, even to a 
Business Entity controlled by you.

ADA Sectioni 
&:2

(m) Conditions for
franchisor’kapproval of 
transfer

FA Section 14,3 New franchisee qualifies, you pay us; all amounts due, 
new owners and/or managerial einployees agree to be^ 
trained, transferee agrees to be bound by terms and 
conditions of franchise agreement and to sign our theil- 
current form of franchisesagreement, transferees agrees 
to upgrade the Restaurant, if necessary, transfer fee 
paid, we approve material.terms, you subordinate 
amounts due to you, and you sign other documents we 
require - including general releases (also see r below).

(n) Franchisor's right Of first 
refusal to acquire 
franchisee's business

FA Section 14; 8 We can match any offer for your business or an 
ownership interest in you provided that we may 
substitute cash for any form of payment at a discounted 
amount if an interest rate will be charged on any 
deferred payments, our credit will be deemed equal to 
that of any proposed purchaser, we will have no less 
than 30 days to prepare for closing and we receive all 
customary representations and warranties, as we specify.

(o) Franchisors option to 
purchase franchisee's 
business

FA Section 17.6; We have the option to buy the Restaurant, including 
leasehold rights to the Site, at fair market value* after 
termination (but not expiration) of the agreement. If we 
caimot agree on a fair market value, an independent 
appraisal will be conducted.

(p) Death or disability of 
franchisee

FA Sections
14:5 and 14.6

Franchise or an ownership interest in you must be 
assigned to an approved buyer vyithin a period we 
designate, not less'than 1 month but hot more than 6 
months, and must be run by a trained manager during 
the period prior to the assignment. Assignment is 
subject to our right of first refusal.

(q) Non-competition 
covenants during the 
teng ofthe fi^chise

FA Section 9 No direct or indirect interest in a.competitive restaurant 
anywhere or within 2 miles of the Site Or 10 miles of 
any other BURGER 21® Restaurant, no direct or 
indirect controlling ownership interest in, or 
performance ;of services, for, a competitive restaurant 
anywhere, no recruiting or hiring of any person who is 
our employee of an erhployee of any BURGER 21® 
Restaurants. We may require your managers and 
employees to sign our then current form of
Confidentiality and NOn-Competition Agreement.

(r) Non-competition 
covenants after the

FA Section 17.5 No direct : of-indirect interest in competing business for 2 
years at, or within 10 miles of, the Site or within 10
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Provision
franchise is terrriinatedor 
expires'

(s) Modification of the 
agreement

(t) Integrafiori/merger clause

(u) Etispute resolution by 
arbitration or mediation

(v) Choice of forum

(w) Choice of law

Section in the 
Agreement

EA
Section 19.13
ADA Section 
9.,13________
FA
Section 19.13
ADA Sectipw 
9113

FA Section 20

FA Section 19,8
ADA Sectiont
9J'
FA Section 19,7 
ADA Section 
9.7

Summary
miles of any other'BURGER 21® Restaurants in 
operation or under construction (same restrictions apply 
after assignment). ___ ___
No modifications except by written agreement, but 
Manual and System Standards are subject to change.

Only theierms of the Franchise Agreement and other 
related written agreernehts are binding (subject to state 
law). Any other promises may not be enforceable. No 
claim made in any franchise agreement is intended to 
disclaim the express representations .made iii this 
disclosure document. ___ ___ ______
Except for certain claims^ all disputes must be mediated 
at a mutually agreeable location, or at oiir headquarters; 
If the dispute :is not resolved within 60 days, the dispute 
must be arbitrated at the office of the American 
Arbitration Association closest to oiir headquarters in 
Tampa, Florida._______________________________
Litigation in Hillsborough County, Florida.(subject to 
states law).

The law Of Florida (subj ect to state law).

See any state-specific riders or addenda attached to this disclosure document.

ITEM 18
PUBLIC FIGURES

We do not use any public figure to promote Our franchise.

ITEM 19
FINANCIAL PERFORMANCE REPRESENTATIONS

The FTC’s Franchise Rule permits a franchisor to proyide information about the actual or 
potential financial performance of its franchised and/or franchisor^owned outlets, ifthere is a reasonable 
basis for the information, and the information is included in the disclosure document. Financial 
performance information that differs from that included in Item 19 may be given only if; (1) a fraiichisor 
provides the actual records of ^ existing outlet you are considering buying; or (2) a franchisor 
supplements the ihforrnation provided in this Item 19, for example, by providing information about 
performance -at a particular location or under particular circumstances.

We compiled the Gross Sales, Gross Profit, and certain expense: figures (which are unaudited 
figures) from certain BURGER 21 ® Restaurants operated by our affiliates and our franchisees. As of the 
date of this disclosure document, there are 4 BURGER 21® Restaurants operated by our affiliates. These 
restaurants offer substantially the same services to the public as the^type of BURGER21® Restaurant we
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franchise. Likewise, such restaurants receive substantially the same services as those we offer to new 
fremchisees.

The figures .^e based on the historical results from affiliate-owned BURGER 21® Restaurants 
and franchised BURGER 21® Restaurants ^d includes, for the 2016, 2015 and 2014 calendar years, only 
those Restaurants that were open and operating during the entire accounting period. These figures should 
not be considered as the actual or potential sales, expenses or income that will be recognized by anyone 
else, including you.

Some Restaurants have earned this amount. Your individual fremchise results are likely to differ 
from the firiancial results and sales figures presented below. There is no assurance that you’ll earn as 
much.

We obtained these figures from the information submitted by our affiliates: and our franchisees. 
The sales figures we present are based on the accrual basis of accoimting and conform to generally 
accepted accounting principles. Neither nor an independent certified public accountant has 
independently audited or verified the infofmatibm

STATEMENT OF AVERAGE GROSS SALES> WEEKLY GROSS SALES,
COST OF GOODS SOLD,

GROSS PROFIT, AND HOURLY LABOR GOST 
FOR THE 12-MONTH PERIOD ENDING DECEMBER 31.2016 P^2016 YEAR”!

The following chart shows the average Gross Sales, Weekly Gross Sales, Cost of Goods Sold, 
Gross Profit, and Hourly Labor Cost for 4 BURGER 21® Restaurants owned by our affiliates and 11 
franchised BURGER 21® Restaurants. Thefe were 25 BURGER 21® Restaurants open in the 2016 Year, 
but these 17 Restaurants are the only Restaurants that were in operation for a full 12 months in the 2016 
Year. "Gross Sales" means all revenue derived from sales of products and services to customers of the 
Restaurant and other income. All employee discounts and complimentary beverages or products are 
included in Gross Sales at the full retail value charged to customers of the Restaurant. Thus, actual 
revenues from customer purchases may vary. Gross Profit is Gross Sales lessj Cost of Goods Sold. Cost 
of Goods sold includes the cost of food, beer, wine and only paper goods that relate to serving food.

Company-Owned 
(4 Restaurants)

High Average Median Low % of Gross 
Sales

Gross Sales $1,808,896 $1,480,795 $1,396,700 $1,320,883 —
Weekly Gross Sales $34,786 $28,477 $26,860 $25,402
Cost of Goods Sold $552,532 $456,969 $430,874 $413,599 30:86%
Gross Profit $1,256^364 $1,023,825 $965>827 $906,386 69.14%
Hourly Labor Cost $317,417 $266,213 $253,006 $241,423 17.98%
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Franchised 
(13 Restaurants)

High Average. Median Low
% of Gross 

Sales
Gross Sales* $2,177?550 $1,243,798 $1,304,043 $672,961 —'
Weekly Gross Sales $41,876 $23,919 $25,078 $12,?42 —
Cost of Goods: Soldi'* $426;234 $346,240 W $386,758 $209,928 27.84%
Gross Profit*** $i,102;685 $897,558 $917,284 $450,941 72.16%
Hourly Labor Cost $371,585 $235,599^^''^) $239,252 $136,960 18.94%

Total
(17 Restaurants)

High Average Median Low
% of Gross 

Sales
Gross' Sales* $2,177,550 $1,306,997 $1,320,883 $672,961
Weekly Gross Sales $41,876 $25,135 $25,402: $12,942 —
Cost of Goods Sold* $552,532 $386,505 $414,497 $209,928: 29.57%
Gross Profit*** $1,256,364 $920,492^'^ $906,386 $450,941 70.43%
Hourly Labor Cost $371,585 $243,762 $245,340 $136,960 18.65%

NOTES;
0)
(2)
(3)

(4) '
(5)
(6) 
(7)'

1 ofthe 4 Restaurants (25%) achieved or surpassed the stated result.
7 of the 11 Restaurants (64%) achieved or surpassed the stated result.
9 of the 15 Restaurants (60%) achieved or surpassed the stated result.
1 of the 4 Restaurants (25%) achieved or surpassed the stated result.
7 Of the IT Restaurants (64%) achieved or surpassed the stated result.
9 of the 15 Restaurants (60%) achieved or surpassed the stated result.
3 of the 4 Restaurants (75%) achieved or surpassed the stated result (i.e., cost of goods sold was 
lower than the Stated amount or percentage).
3 of the 7 Restaurants (43%) achieved or surpassed the stated result (i.e.„ cost of goods sold was 
lower than the Stated aihOunt or percentage).
3 of the 11 Restaurants (27%) achieved or surpassed the stated result (i.e., cost of goods sold was 
lower than the stated amount or percentage).
1 of the 4 Restaurants (25%) achieved or surpassed the stated result.
4 of the 7 Restaurants (57%o) achieved or surpassed the stated result.
8 of the 11 Restaurants (73%) achieved Or surpassed the stated result.
3 of the 4 Restaurants (75%) achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than the stated amount or percentage).
5 of the 11 Restaurants (45%) achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than the stated amount or percentage)
7 of the 15 Restaurants (47%) achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than theistated amount or percentage),

* 2 franchise locations did not report Gross Sales and were nOt included
♦ * 6 franchise locations did not accurately report Cost of Goods Sold and were not included 
*** 6 franchise locations did not accurately report Gross Profit and were not included

(10)

(H)

(>2)

(13)

(14)

(15)
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STATEMENT OF AVERAGE GROSS SALES, WEEKLY GROSS SALES,
COST OF GOODS SOLD,

GROSS PROFIT AND HOURLY LABOR COST 
FOR THE i2-MONTH PERIOD ENDING DECEMBER 31.2015 C“20l5 YEAR”)

The following chart shows the average Gross Sales, Weekly Gross Sales, Cost of Goods Sold, 
Gross, Profit, and Hourly Labor Cost for 4 BURGER 21 ® Restaurants owned by our affiliates and 8 
franchised BURGER 21® Restaur^ts. There were 21 BURGER 21® Restaurants open in the 2015 Year, 
biitthese 12 Rfestaurahts are the only Restaurants that were in operation for a full 12 months in the 2015 
Year: "Gross Sales" means all revenue: derived from sales of products and services to customers of the; 
Restaurailt and other income. AU employee discounts and compilimentary beverages or products are 
included in Gross Sales at the full retail value charged to customers of the Restaurant. Thus, actual 
revenues jfrom customer purchases may vaiy. Gross Profit is Gross Sales less Cost of Goods Sold. Cost 
of Goods Sold includes the cost of food, beef, wine and only paper goods that relate to serving food.

Company-Owned 
(4 Restaurants)

High Average Median Low % of Gross 
Sales

Gross: Sales $1,784,288 $1,469,525.71^'^ $1,404,564.55 $1,284,686 —
Weekly Gross Sales $34,313 $28,260.1 U'') $27,010.86 $24,706, —
Cost of Goods Sold $564,199 $472,718.36^’" $460,083.57 $406,507 32.17%
Gross Profit $1,220,089 $996,807.35"') $944,480.98 $878,179 67.83%
Hourly Labor Cost $313J860 $261,875.09 $248,766.99 $236,106: 17.82%

Franchised 
(8 Restaurants)

High Average Median Low % of Gross 
Sales

Gross Sales $2U 78,797 $1,394,323.56^^) $1,239,578.19 $679,401 —
Weekly Gross Sales $41,900 $26,813,91 ^’) $23,838.04 $13,065: — 1
Cost of Goods Sold $734,511 $438,838.19^*) $392,036.78 $222,422 31.47%:
Gross Profit $1,444,246 $955,485.36 (") $847,541.42 $456,979 68.53%
Hourly Labor Cost $420,508 $263,132.88 (''*) $221,182,15 $134,150 18.87%

Total
(12 Restaurants)

High Average Median Low % of Gross 
Sales

Gross Sales $2,178,797 $l,419,390i94^^) $1,342,195.99 $679^401 —
Weekly Gross Sales $41,900 $27,295.98-<*) $25,811.46 $13,065 —
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Total
(12 Restaurants)

High Average Median Low
% of Gross 

Sales i

Cost of Goods Sold $734,511 $450,131.58 $428;952.92 $222,422 31.71%
Gross Profit $1,444,246 $969,259.36 $846,051.94 $456,979 68.29%
Hourly Labor Cost $420,508 $262,713.62>‘^ $238,533.84 $134,150 18.51%

NOTES:
'(1)

(2)

(3)

(ft)

(5)

(6) 
(7)

(«)

(9)

(10) 
(VI) 
(12)

(13)

(14)

(15)

1 of the 4 Restaurants (25%) achieved or surpassed the stated result.
3 of the 8 Restaurants (38%) achieved or surpassed the stated result.
4 of the 12 Restaurants (33%)acliieved orsurpassed the stated result.
1 of the4 Restaurants (25%) achieved or surpassed the stated result.
3 of the 8 Restaurants (3 8%) achieved or surpassed the stated result.
4 of the 12 Restaurants (33%) achieved of surpassed the stated result.
3 of the 4 Restaurants (759(o) achieved or surpassed the stated result <i.e., cost of goods sold was 
lower than the stated amount or percentage).
5 of the 8 Restaurants (63%) aChieVed Or sufpassed the stated result (i.e., cost of goods sold was 
lower than the stated amount or percentage).
6 ofthe 12; Restaurants (50%) achieved or surpassed the stated result (i.e., cost of goods sold was 
lower than the stated amount or percentage).
1 of the 4 Restaurants; (25%) achieved or surpassed the stated result.
3 ofthe 8 Restaurants (38%) achieved or surpassed the stated result.
4 of the 12 Restaurants (33%) achieved or surpassed the stated re$ult,
3: of the 4 Restaurants (75%) achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than the stated amount or percentage).
5 of the 8 Restaurants (63%) achieved or surpassed the stated result (i.e,, hourly labor cost was 
lower than the stated amount or percentage)
8 ofthe 12 Restaurants (67%) achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than the stated amount or percentage).

STATEMENT OF AVERAGE GROSS SALES, WEEKLY GROSS SALES,
COST OF GOODS SOLD,

GROSS PROFIT AND HOURLY LABOR COST 
FOR THE 12 MONTH PERIOD ENDING DECEMBER 31. 2014 (“2014 YEAR”!

The following chart shows the average Gross Sales, Weeldy Gross Sales, Cost Of Gbods Sold, 
Gross Profit, and Hourly Labor Cost for 4 BURGER 21(S) Restaurants owned by out affiliates and 6 
franchised BURGER 21® Restaurants. Ttiere were I S BURGER 21® Restaurants open in the 2014 Year, 
but these 10 Restaurants are the only Restaurants that were in operation for a frill 12 months in the 2014 
Year. "Gross Sales" means all revenue derived from sales of products and services to customers of the 
Restaurant and other income. All emplciyee discounts and complimentary beverages or products are 
included in Gross' Sales at the full retiail value, charged to custoniers of the Restaurant; Thus, actual 
revenues from Customer purchases may vary. Gross Profit is Gross Sales less Cost of Goods Sold- Cost 
of Goods Sold includes the; cost of food, beef^ wine and only paper goods that relate to serving food.
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Company-Owned 
(4 Restaurants)

High Average Median Low % of Gross 
Sales

Gross Sales $1,862,954 $1,556,240.50('^ $1,512,497.00 $1,337,014 —
Weekly Gross Sales $35,826 $29;927.70f^> $29,086.48 $25,712 —
Gbst of Goods Sold $5.71,323 $480^6Q.75^> $475i217:00 $402,086 30.91%
Gross Profit $1,291,631 $1,075,279.75('®^ $1,037,280,00 $934,928 69.09%
Hourly Labor Cost $326,792 $273,128.00('^^ $266,767.00 $232,186 17.55%

Franchised
(6 Restaurants)

Hi^ Average Median Low % of Gross 
Sales

Gross Sales $247^832 $1,402^319.17® $1,203,622 $862^611 ■—

Weekly Gross Sales $41,766 $29i967.68® $23,146.59 $-16,589 —
Cost of Goods Sold $694,648 $437,143.00® $382,394.00 $272,805 31.17%
Gross Profit $ 1,477,184 $965,176.17®! $825,111.50 $589,806 68.83 %
Hourly Labor Cost $390,045 $242,713.50^“'! $213,240.50 $172,221 17,31%

Total
(10 Restaurants)

High Average Median Low % of Gross 
Sales

Gross Sales $2,171,832 . $1,463,887.70<^! $1,414,740100 $862,611 —
Weekly Gross Sales $41,766 $29,951.69^‘! $27,206154 $16,589 —
Cost of Goods Sold $694,648: $454,670.10® $437,481.50 $272,805 31.06%

Gross Profit $1,477,184 $1,009,217:60®! $977,258.50 $589,806 68.94%
Hdufly Labor Cost $390,045 $254,879,30''’! $245,904.50 $172,221 17.41%

NOTES: 
(1)

(2)

(3)

(4)

(5)

(6)

(7)

1] of the 4 Restaurants (25%) achieved or surpassed the stated result.
2 of the 6 Restaurants (33%)iachieved or surpassed the stated result.
5 of the 10 Restaurants (50%) achieved or surpassed the stated result.
1 of the 4 Restaurants (25%) achieved or surpassed the stated result.
2 of the 6 Restaurants (33%) (achieved or surpassed the stated result.
5 of the 10 Restaurants (50%) achieved or surpassed the stated result.
2 of the 4 Restaurants (50%) achieved or surpassed the stated result (i.e., cost, of goods sold was 
lower than the stated amount or percentage).
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(8)

(9)

(10) i 
(H) 
(12)

(13)

(14)

(15)

3 of the 6 Restaurants (50%) a()hieved or surpassed the stated result (i.e., cost of goods sold was 
lower than the stated amount or percentage).
5 of the 10 Restaurants (50%) achieyed dr surpassed the stated result (i.e., cost of goods sold was 
lower than the stated amount or percentage).
2 of the 4 Restaurantsi(50%) acliieved or surpassed the staited result.
3 of the 6 Restaurants (5.0%) achieved or surpassed the stated result.
5 of the 10 Restaurants (50%) achieved or surpassed the stated result.
3 of the 4 Restaiirants (75%) achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than the stated amount or percentage).
3 of the 6' Restaurants (50%), achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than the stated amount or percentage)
5 of the 10 Restaurants (50%) achieved or surpassed the stated result (i.e., hourly labor cost was 
lower than the stated amount or percentage).

Like any restaurmit, there, are lots of other expenses to operate a BURNER 2fl<® Restaurant, 
including labor and personnel; rent and occupancy; insurance; administrative; utilities; supplies; repairs 
and maintenance; computer software fees; royalties, advertising and marketing; professiorial fees; etc.

This information may not be representative of income of a BURGER 21# Restaurant in any other 
years or locations. The statements are the product of the accounting software program and system^ our 
affiliates utilize for the operation of the BURGER 2‘Kg) Restaurants that they operate, and reports 
submitted to us for the BURGER 21® Restaurant operated by a frarichisee.

Your actual inpnthly revenues and expenses may differ from the data presented in tiie chart due to 
a Variety of factors;, such ,as regional market variations, the demographics of an area, lifestyles of 
Customers in the market area, location of your BURGER 21 ® Restaurants and other market characteristics 
as well as your business abilities and efforts. You should consult with other sources and yoUr financial 
advisors in order to obtain additional information necessary to develop estimates of a BURGER 21 ® 
Restaurant's costs, expenses, gross profit and profits.

Written substantiati()h of the data used in preparing this financial performance representatioh will 
be made availablefto you upon reasonable request.

We: do not provide you with projections or forecasts of sales, profits or earnings. Actual results 
may vary by region, market potential, your managerial skill, competition and other factors beyond our 
control. Actual results will also va^ by location arid the viability of the site. You should utilize the 
services of an accountant or other financial professional to help yp.u if you want to prepare budgets or 
projectidris.

Except as otherwise provided in this Item 19, the presentation of infpnnatibn regarding gross 
revenue or profits capability in connection with this fraiichise offering is strictly prohibited.

We recommend that you make your owri independent investigation to determine whether or riot 
your Restaurant may be profitablCj arid, consult with an attorney and other advisors before executing the 
Franchise Agreement.

Other than the preceding financial performance information, we do not make any firianCial 
performance representations. We also do not authorize our employees or representatives to make any 
such representations whether orally or ;in writing. If yoii are purchasing an existing outlet, however, we, 
may provide you with the actual records of that outlet. If you receive any ptiier financial perforriiahce or 
projections pf your future income, you should report it to the franchisPr's management by contacting Jim
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Sullivan, Vice President, Burger 21 International, Inc., 8810 Twin Lakes Boulevard, Tampa, Florida 
33614,1 (813) 327-78J70, the Federal Trade Commission and the appropriate state regulatory agency.

ITEM20
OUTLETS Am FRANCHISEE INFORMATION 

Table No. 1
Systemwide Outlet Summary- 

For Fiscal Years Ended
March 31,2015, March 29,2016 and March 28,2017

[utlmTivoe changeQiiinekneari

Franchised

<aaspaEfa®BtiBj]

Total Outlets

Table No. 2
Transfers of Outlets from Franchisees to New Owners (other than the Franchisor)

For Fiscal Years Ended
March 31,2015, March 29,2016 and March 28,20l7

WSB - jJflriTrfhTP (ifFTitern^hriia

Florida
2015 0
2016 2
20:i7 0

New Jersey
2015 0
2016 1
2017 0

i>?hTa?il@TOffl7SV
1 ■ afiiia ffl
1 asffis ffl-

■

Virginia
2015 0
2016 0
2017 0

'M-
VJ

■ Si - .
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Table No. 3
Status of Franchised Outlets 

For Fiscal Years Ended
March 3i, 2015, March 29,2016 and March 28,2017

iState Year
Outlets 
at Start 
of Year

Outlets
Opened Terminations Nonr

Renewals
Reacquired

Franchisor

Ceased
Operations^

-Other
Reasonsi

Outlets 
at End 
ofthe 
Year

Arizona
2pM 0 2: 0 0 0 1, 1

' 2m 1 0 0 0 0 1 0
2017 0 0 0 0 0 0 0

Arkansas
2015 0 0 0 0 0 0 0
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 . 0 0

, Florida
, 20T5 i 4 ’ 0 : 0 0 0 0 4
20f6 4 6- O' 0 0 ; 0 . 4

i 2017 4 3 1 0 0 0 .2 :5

Georgia
2015 i 0 0 0 0 0 1
2016 1 .3 0 0 0 0 4
2017 4. 1 0 0 0 1 4

IllinoiSi
2015 0. J 0 . 0 0 0 ; 0 " 0. f

:20m 0 1 1 0 0 0 0 ^ i, _i
2017 i 0 0 0 0 0 -' 1 ■ -

Michigan
2015 0 0 0 0 0 0 0
2016 0 1 0 0 0 0 1
2017 1 0 0 0 0 0 1

New Jersey
!2fll5; 1. 0 0 1 0 0 0; : 1. _
2010 1 0 0 1 0 0 or 1
2017 1 0 0 i 0 0 0 ;i.

New Mexico
2015 0 0 0 , 0 0 0 0
2016 0 0 0 0 0 0 0
2017 0 0 0 0 0 0 0

NewYbfk
2015 0 ‘ . 1 0, 0 0 0 1 ; 1
2016 1 ! 0 0 0 0; Of I :i
201.7' 1 ! 0 0 . 0 0; 0 1 ■'

North
Carolina

2015 1 0 0 0 0 0 1
2016 1 2 0 0 0 0 3
2017 3 0 0 0 0 0 3.

Pennsylvania
2015 .0 0 0 0 0 0 0
2016 0 1 0 0; J3 0 :l
2017 i 0: 0 0 0 i 0

Texas
2015 0 0 0 0 0 0 0
2016 0 1 0 0 0 0 1
2017 1 0 0 0 0 1 0

1 Virginia.
2015 yr 0 0 0 0 ‘ .0 1
2016 .1 0 0 0 0 8 1
2017 1 1 0 0 0 0 , .' 2

Totals
2015 8 3 0 0 0 1 10
2016 10 9 0 0 0 1 18
2017 18 5, 0 0 0 5 18
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Table No. 4
Status of Company-Owned Outlets 

For Fiscal Years Ended
March 31,2015, March 29,2016 and March 28,2017

State Year
p.utletsi 
at Start 
of Yea r

Outlets
Opened;

Outlets
Reacquiredl

From
Franchisee

Outlets
Closed

Outl^s Soldi 
to

Franchisee

Outlets 
at End of 

Year

2015 4 0 0 0 0 4
Florida 2016 4 0 0 0 0, 4

2017 4 0 0 0 0 4.

ms 4 0 b p 0 4
Totals; 2016 4:' . 0 0 0 0 4

m^ 4 0 ; 0 . b 0 4, -i

Table No. 5
Projected Openings As Of Fiscal Year End March 28,2017

.®UrSjK0

[JtegaaSslIlife?
CoWThria ftn 

iJ!l3S5333l5fe5Efl1fel? - - - SStsfiCteBfl'ias?ReSaingS^3mhT2imOB)l ■R^ii;SIMIi!cli(2f7«2M8m
Arizona 0 0 0
Arkansas 0 1 0
Florida 0 3 1
Georgia 2 ,3 0
Illiriois 0 0 0
Michigan 1 0 0
Ne w Jersey 0 0 0
New Mexico 0 1 0
New York 0 0 0
North Carolina 1 1 0
Pennsylvania 0 0 0
Texas 0 2 0
Virginia 1 0 0’
Totals 5 11 1

The name, business address, arid business telephorie number of each current franchisee, as of 
March 28, 2017, are listed on Exhibit "O."

The name, city and state, and current business telephone riumber (or, if unknown, the last known 
home telephone nuniber) of 5 franchisees: who had a BURGER 21® Restaurant franchise terminated, 
cancelled, not renewed, or otherwise voluntarily or involuntarily ceased to do business under the 
Franchise Agreement, or who left the system during the most recently completed fiscal year, or had not 
communicated with us within 10 weeks of the date of this disclosure documerit are listed in Exhibit; "P. "

If you buy this franchise, your contact information may be disclosed to other buyers when 
you leave the franchise system.

We are not offering any existing franchised outlets to prospective franchisees, including those 
that either have been reacquired by us or are still beirig operatedbyxurrent franchisees pending a transfer.
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If we begin to offer any such outlef specific information about the outlet will be provided to you in a 
separate supplement to this disclosure document.

During the last 3 fiscal years, no current or former fr^chisees haye signed confidentiality clauses 
that restrict them from discussing with you their experiences as a framchisee in our franchise system.

There are ho trademark-specific franchisee organizations associated with the BURGER 21® 
franchise system,

ITEM 21
FIN^CIAL STATEMENTS

Attached to this Disclosure Document as Exhibit “A” are audited financial statements for Burger 
21 International, Inc. for the fiscal years ending March 28, 2017, March 29', 2016 and March 31, 2015, 
and an unaudited balance Sheet and incorhe statement as of August 22, 2017. Our fiscal year is based on 
a 4-4-5 calendar period.

ITEM 22 
CONTRACTS

The following agreements are attached as exhibits to this disclosure, document:

Franchise Agreement - Exhibit “B”
Area Develpprnent Agreement- Exhibit “C”
Conditional Assignment of Telephone Numbers and Listings - Exhibit“D”
Collateral Assignment and Assumptibn of Lease and Lease Rider - Exhibit “E”
Noncompete Agreement - Exhibit “F-1”
Confidentiality Agreement - Exhibit “F-2”
Principal Owner’ s Guaranty - Exhibit “H”
Principal Owner’s Statement - Exhibit “I”
Form of General Release - Exhibit “L”
Fr^chise Compliance Certificate - Exhibit “M”

ITEM23
RECEIPTS

You will find 2 copies of a detachable Receipt in Exhibit “Q” at the: end of the disclosure; 
document. One Receipt must be signed, dated and delivered to us. The other Receipt should be retained 
for your records.
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EXHIBIT A TO THE DISCLOSURE DOCUMENT

FINANCIAL STATEMENTS 

OF

BURGER 21 INTERNATIONAL, INC.
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EXHIBIT B TO THE DISCLOSURE DOCUMENT

FORM OF

FRANCHISE AGREEMENT
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BURGER 21

FRANCHISE AGREEMENT

AGREEMENT EFFECTIVE DATE FRANCfflSE OWNER

RESTAURANT OPENING DATE EXPIRATION DATE

RESTAURANT NUMBER
ADDRESS OF RESTAURANT;
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BURGER21®
FRANCHISE AGREEMENT

THIS FRANCHISE AGREEMENT (the “Agreement”) is effective as of,
201_ (the ‘Agreement Effective Date”). The parties to this Agreement are BURGER 21
INTERNATloiSiALj INC., a Florida corporation, with its priricipal business address at 8810 Twin Lakes 
Road, Tampa, Florida 33614 (raferred to in this Agreement as “we,” “us” or “our”), and
_____ ___________________ , whose principal business address is,

“ir(referred to in this Agreement as “you”’ “your” or “Franchise Owner^).

1. INTRODUCTION. Various terms are defined in contextithroughout this agreement.

1.1. The BURGER 21® System. We and our affiliates have expended considerable time and 
effort in developing a fast casual, better burger restaurant concept, thatiserves liinch and dinner and features 
21 chef inspired burgers^ plus hot dogs,i salads, French fries, signature shakes,, desserts, a sauce bar and beer 
and wine and such other items as we designate from time to time (a “BURGER 21® Restaurant" or 
“Restaurant”). BURGER 21® Restaurants operate under the service mark and trade name "BURGER 21®” 
and other associated logos, designs, artwork and trade dress, trademarks, service marks, commercial symbols, 
and e-names, which have gained and continue to gain public acceptance and goodwill, and;may create, use 
arid license additional trademarks, service marks, e-names and commercial symbols in conjunction with the 
operation of BURGER 21® Restaurants (collectively, the "Marks") and under distinctiYe busiriess formats, 
methods, procedures, designs, layouts, signs, artv/ork, music, equipment, menus, recipes, trade dress, 
standards and specifications, all of which we may impfovei further develop or ptheiyvise modify from time to 
time (the "Sysiem"). We grant to persons who meet our qualifications and are willing; to undertake the 
investment, arid effort, a franchise to own and operate a BURGER 21® Restaurant offeringithe products and 
services we authorize and approve and utilizing the Marks and the System. You,have applied for a franchise 
to oVvn and operate a BURGER 21® Restaurant.

1.2. Acknowledgments. You acknowledge arid agree that:

(a) you have read this Agreement and our Franchise Disclosure Document;

(b) you understand and accept the terms, conditions and covenants contained in this 
Agreement as being reasonably necessary to maintain our high standards of quality and service and 
the Uniformity of those standards at each BURGER 21® Restaurant and to protect and preserve the 
goodwill of the Marks;

(c) you have conducted an independent investigation of the business venture 
coritemplated by this Agreement and recqgmze that, like any other business, and particularly due 
to the short operating history, the nature of the business conducted by a BURGER.2T® Restaurant 
may evolve and change over time;

(d) an investment in a BURGER 21® Restaurant involves business risks;

(e) your busiriess abilities and efforts are vital to the success of the veriture;

(f) any information you acquire from other BURGER 21® Restaurant franchisees 
relating to their sales, profits or cash flows does not constitote information obtairied from us, nor 
dp we make any representation as to the accuracy of any such information;
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(g) in all of their dealings with you, our officers, directors, employees and agents act 
only in a representative, and not in an individual, capacity. All business dealings between you and 
isuch persons as a result of this Agreement are solely bet>yeen you and us;

attorney.
we have advised you to have this Agreement reviewed and explained to you by an

1.3. Representations. You represent to us, as an inducement to our entry inito this Agreement, 
that all statements you have maderand all materials you have submitted to us in coniiection with your purchase 
of the franchiseare accurate arid corriplefe and.that you havemade rio misrepresentations or material omissions 
in obtaining the frarichise. We have approved your request topurchase a franchise in reliance on all of your 
represeritationss

1.4, No Warranties. We expressly disclaim the making of, and you acknowledge that you have 
riot received or relied upon, any warranty or guaranty, express or implied, as to the revenues, sales, profits or 
success of the: business venture contemplated by this Agreement or the exterit to which we will continue to 
develop and expand the network of BURGER 21® Restaurant, You acknowledge and understand the 
following:

(a) any statement regarding the potential or probable revenues, sales or profits of the 
business venture are riiade solely in the Franchise Disclosure Document (if any) delivered to you 
prior to signing this Agreemerit;

(b) : any statement regarding the potential or probable revenues, sales or profits of the
business venture; or statistical irifofmatibri regarding,any existing BURGER 21.® Restaurant owned 
by us or our affiliates or that is not contained in our Franchise: Disclosure Document is 
unauthorized, unwarranted and unreliable and should be reported to us immediately; and

(c) you have not received or relied on any representations about us or our franchising 
program or policies made by us; or our officers^ directors, ernployees or agents that are contrary to 
the statements made in oUr Frarichise Disclosure Docuinent or to the terms of this Agreeirient. If 
there are: any exceptions to any of the foregoing, you must: (i) immediately notify our chief 
executive officer; and (ii) note sUch exceptions by attaching a statement of exceptions to this 
Agreement prior to signing it.

1.5, Delegatibii of Performance. We ntay delegate the performance of any portion or all of our 
obligations undbr this Agreemerit to third-parties. Whether they are our agents or independent eontractors with 
whom we have contracted to perform these obligations. If we do so, such third-parties will be obligated to 
perform the delegated functions for yoU in compliance with this Agreement.

1.6. Business-Organization. If you are at any tithe a busiiness brgariization (“Business Entity”) 
(like a corporation, .limited liability company or partnership) you agreesand represent that:

(a) you have the authority to execute, deliver and perform your obligations under this 
Agreement and are duly organized or formed and validly existing in good standing Under the laws 
of the state of your incorporation or formation;

(b) yOur organizational or governing documents will recite that the issuance and 
transfer of any ownership interests in you are restricted by the terms of this Agreement, and all 
certificates and other documents representing ownership interests in you will bear a legend referring 
to the restrictions of this Agreement;
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2.

(c) the Principal Owners Statement will completely and accurately describe all of your 
owners and their interests in yOU; A copy of our current form of Principal Owners' Statement is: 
attached to the Franchise Disclosure. Document;

(d) you and your owners agree to revise the Principal Owners Statement as may be 
necessary tO reflect any ownership changes and tO furnish such other information about your 
organization or formation as we may reiquest (no Ownership changes may be made without our 
approval);

(e) each of your owners during the term of this Agreement Will sign and deliver to us 
our standard form of Principal Owners Gu^anty undertaking to be bound jointly and [severally by 
all proviMOns Of this Agreement and any other agreements between you and ,us; A copy of our 
current form of Principal Owners Guaranty is attached to the Franchise Disclosure Document;,

(f) at our request, you will furnish true and coirect copies of all documents and 
contracts governing, the ri^ts, obligations and powers of your owners and agents (like articles of 
incorporation or organization and partnership, operating or shareholder agreements). YOtir 
organizational structure and governing documents must be acceptable to us and contain terms and 
provisions to prevent management deadlocks and resolve disputes among your shareholders or 
owners with minimal disruption to your business operations; and

(g) During the Term, one of your owners will maintainia Contfollihg ownership interest: 
in the Business Entity, with authority to make operational decisions that are binding on you,

GRANT AND TERM

2.1. Grant of Franchise. You have applied [for a franchise to Ownand operate a BURGER 21® 
Restaurant only at a location We have approved (the “Site”). Subject to the terms of and upon the conditions 
contained in this Agreement, we grant you a franchise (the “Franchise”) to:: (a) operate a BURGER 21® 
Restaurant at the Site, and at no other location; (b) use the Marks in connection with operating the Restaurant; 
and (c) use the System in its operation. You may not operate the Restaurant from any location Other than the 
Site Without our prior written consent. You must pot engage in delivery services or catering without our 
written consent.,

2.2. Term. The term of the Franchise and this Agreement begins on the Agreement Effective 
Date ,and expires on the earlier of; (a) the 10th anniversary of the date the Restaurant opens for business or 
(b) the 11th anniversary Of the Agreement Effective Date (the "Term"). This Agreement may be terminated 
before it expires in accordance with its terms. You agree that you will at all times faithfully, honestly and 
diligently perform your obligations, continuously exert your best efforts to promote and enhance the 
Restaurant for the full Term. As a fimichise owner of a BURGER 21 ® Restaurant, you will comply with this 
Agreement and all System Standards in order to maintain the high and consistent quality that is critical to 
attracting :£md keeping customer's for BURGER 21® Restaurants. During foe Term, you Will not engage in 
any other bUsiiness or activity that conflicts with your obligations: to operate the, Restaurant in compliance with 
this. Agreement.

2.3. Trade Area. The trade area (the “Trade Area”) of a BURGER 21® Restaurant located in 
a densely populated urban area generally consists: Of the Site and the , geographic area delineated by metes and 
bounds not to exceed 1/8 of a mile in diameter. This includes, but is not limited to, all major metropolitan 
areas. The Trade Area Of a BURGER:21® Restaurant located in a suburban retail area generally consists of 
the Site and the geographic area delineated by metes and bounds, not to exceed a total of 2 miles m diameter 
to the North and South of foe Site and to the East and West of the: Site, although we may vary its slize under 
special Circumstances. We will establish the Trade Area once We have approved the Site by completing
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Exhibit "A." We ^yill not approve a Site within the Trade Area of any other BURGER 21® Restaurant, 
whether it is franchised or Owned by lis. During the Term, as long as you are in compliance with this 
Agreemerit, we wiUinot grant a franchise for, nor ourselves operate, a BURGER 21® Restaurant within your 
Trade Area; Notwithstanding any language to the contrary, the Trade Area does hOt include Institutional 
Facilities (as defined in Section 2.5, belOw).

2.4. Delivery Services and/or Catering Services^ You will not engage in, or provide, Delivery 
Services and?or Catering Services for customers without our prior written consent. Furthermore, after you 
have operated the Restaurant for a minimum of 90 days; we rnay require that you provide Delivery Services 
and/br Catering, Services. "Catering Services" are defined as the delivery of more than 10 meals to one 
customer at one location. "Delivery Services" are the delivery of less than 10 meals to one customer at one 
location. If we do authorize yOu to provide Delivery Services aiid/Or Catering Services you must follow Our 
System Standards for doing so. We will also assign the area in which you may provide the Delivery Services 
and/or Cateriilg Services which may be different than yOur Trade Area. We will specily the Delivery Service 
and/or Catering Service Area in writing when and if it is determined. If you are unable to provideiDelivery 
Services and/or Catering Services Or if we do not authprizeyou to provide them, you agree and acknowledge 
that we or another franchisee (or Oifir or their affiliates) may provide such services, iri your Delivery Service 
and/or Catering Service Area. We may require that you obtain and maintain a motor vehicle that meets our 
specificationiarid standards in Order to provide delivery ,service Or catering service.

2.5. Rights We Reserve: Except as expressly granted in Sections 2.1 and 2.3 alone, we (andour 
affiliates) retain aU rights' with respect to Burger 21 Restaurants, Marks, the sale of similar or dissimilar 
products and services, and.any other.activities we (or our affiliates) deem appropriate wherever and whenever 
we determine including without limitation, the right to;

(a) solicit prospective franchisees and grtoit other persons franchises. Or other rights 
to operate BURGER 21® Restaurants through national or regional advertising, trade shows or 
conventions, or using or through the Internet, Intranet or other forms of e-cOmmerce or through 
similar means, wherever located, including yOUr Restaurant;

(b) host prospective and current franchisees at your Restaurant and have tours 
conducted in your Restaurant (you will be paid for any food and beverageroirdered);

(c) own and operate BURGER 21® Restaurants ourselves or through affiliates 
anywhere, except that we will not Operate a BURGER 21® Restaurant in your Trade Area (other 
than locations at lristitutional Facilities, as defined below);

(d) sell, solicit, recruit and provide services for BURGER 21® Restaurants or any 
business or franchised business not defined as a BURGER 21® Restaurant in this: Agreement;

(e) sell, and provide the products and/or services authorized for sale by, BURGER 
21® Restaurants under the Marks or Other trade names, trademarks, service marks and commercial 
symbols through similar or dissimilar channels (like telephone, mail Order, kiosk, CO-branded sites 
and sites located within other retail businesses. Intranet, Internet, web sites, wireless, email or other 
forms Of e-commerce), including the sale and distribution of food products in grocery and other 
retail stores, for distribution within and outside of your Trade Area and pursuant to such terms and 
conditions as we consider appropriate;

(f) establish; and license others to establish, restaurants identified in Whole or in part 
by the name and mark BURGER 21® and/or utilizing the System anywhere including:the Trade 
Area that are located in facilities like airports, train stations, bus stations,, service plazas, stadiums, 
arenas, cohveritioh cerifers; milittoy and governmental facilities; educational institutions and
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campuses, hospitals, recreational theme parks, business or industrial food service venues, venues; 
in \vhich food service is or may be provided by a master of concessioner or contract food servibe 
provider, warehouse clubs, Indian reservations, casinos, gas stations, convenience stores, hotels, 
parks and other seasonal fabilities, snack bar trucks, or any simileir institutional or captive: market 
location not re^onably available to you ("Institutional Facilities")!

(g) acquire the assets or ownership interests of one or more businesses providing 
products and services similar to those provided at BURGER 21® Restaurants, ^d firancKisihg, 
licensing or 'creating similar arrangements with respect to these businesses once acquired, wherever 
these businesses (or the franchisees or licensees of these businesses) are located or operating 
(including'in your Trade. Area);

(h) be acquired (whether through acquisition of assets,, pvynership interests or 
otherwise, regardless of the form of transaction), by a business providing products and services 
similar to those provided at BURGER 21® Restaurants, or by another business, even if such 
business operates, franchises and/or licenses Competitive Businesses in the Trade Area;

(i) conduct all internetrelated, e-conunerce, soci^ media and related communications, 
relating to the operation of BURGER 21 ® Restaurants or the selling of services offered at any of 
the BURGER,21.® Restaurants. In this connection, we will haye the sole right to establish dne or 
more websites that contain aiiy of the Marks or thatadvertise, market or promote any of the=services 
that we authorize fbr BURGER 21 ® Restaurants. You agree to follow pur rules and pplibibs with 
respect to the use of the internet and spcial media, both for advertising and marketing, and for the: 
conducting of electronic commercei We may engage in internet: and e-commerce, marketing, 
promotion ^d operation even if those activities affect, customer relationships within your Trade 
Area;

(j) offer; promote and perform delivery and catering services, whether Or not using 
the Marks, anywhere;

(k) solicit prospective franchisees for, and own and operate, businesses and restaurants 
of any other kind or nature, anywhere; and

(l) vary System Standards or other aspects of'the System for any franchise owner. 
You have no right’to require us to grant you a similar variation or accommodation.

2.6. Business Judgment. Because complete and detailed uniformity under many varying: 
conditions might npt be possible or practical^ you ackriowledge; that we specifically reserve the right and 
privilege, as \ve deem appropriate according to our business jud^ent, and subject to reasonable deviations, 
to vary System Standardsor other aspects of the System for any franchise owner. You have no right to require 
us to' grant ypu.a siniilar variation or accommodation.

3. SITE SELECTION AND DEVELOPMENT.

3.1. Site Selection. If you have not done sb prior to signing this, Agreement, you:(with or without 
our assistance) must, withlii 90 days of the Agreement Effective Date,, locate, a site that vve (in our reasonable 
discretion) have approved solely in the Target Area you and we have identified on Exhibit "A" on the 
Agreement Effective Date. Ypu acknowledge and agree that the Target Area is delineated for the sole purpose 
of site selection and does not confer any territorial exclusivity pr protection. The Site must meet puf criteria 
for demographic characteristics, trafiSc patterns; parking, character of neighborhood, competition from and 
proximity to other businesses and other BURGER ,21® Restaurants, the nature of other businesses in 
proximity to the Site and other commercial characteristics and the size, appearance and other physical
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chai-acteristics of the proposed site. We will accept: or reject a Site you propose for a Restaurant within 30 
days after we receive from you a complete site report and aiiy other materials we request. You acknowledge 
and agreethat:

(a) our recommendation or acceptance of the Site, and any information regarding the 
Site communicated to you^ does not constitute a,represehtatioh or warranty of any kind, express or 
implied, as to thefsuitability of the Site for’aBURGER 21® Restaurant or for any other purpose;

(h) our recommendation or acceptance of the Site, indicates only that we believe that 
the Site falls within the acceptable criteria for sites and premises that we have established as of the 
time of bur recommendation or acceptance of the Site;

(c) application of criteria that have appeared effective with respect to other sites and 
premises may not accurately reflectihe potential for all sites and premises, and, after our acceptance 
of a site, demographic and/or other factors included in or excluded from our criteria could change 
to alter the potential of a site and premises; and

(d) the uncertainty and instability of such criteria are beyond our control, and we will 
not be responsible for the failure of a site and premises we have recommended or approved to meet 
expectations as to potential revenue or operational criteria.

3.2. Lease of Site

Lease ofSite; YOu;must deliver copies of the proposed lease agreement and related documents to us 
prior to signing: thenfi. You must not sign any lease agreement (or any renewal or modification thereof) or 
related documents unless we have previously accepted them. The insurance policy required by our System 
Standards must be in force and effect when the lease is signed. Our review and acceptance is designed to 
ensure that the lease contains terms that we accept or require for our benefit and the fi-anchise; system; it is not 
a substifute for careful review and analysis by you and yOur advisors. Additionally, before entering mto such 
a'lease, you and the lessor must 'sigi bur then-current form of Gbllateral Assignment and Assumption of Lease 
Agreement and Lease Rider (the “CoIIateral Assignment and Lease Rider”). You must give the lessor our 
forms of the Gollateral Assignment and Lease Rider when you begin discussions with the prospective lessor. 
If you want to lease the Site from any of your affiliates (or affiliates of yOur principal Owners), We may also 
require themto;sign such agreements to ensure compliance with the provisions of this Agreement.

(a) Lease Accepitance: You must:

(i) obtain our acceptance of the lease of the Site before you sign it, or any 
renewal of it;

(ii) deliver a copy of thejsigned lease to us within 180 day s of the-Agreement 
Effective Date and within 15 days after its execution along with the 
Gollateral Assignment and Lease Ilider; and

(iii) not sign any lease or renewal of a lease unless you have also obtained the 
Gollateral Assignment and Lease Rider signed bythe lessor.

(b) Mandatory Lease Terms: We may require that the lease or any renewal contain 
certain provisions either wifti the lease- itself or in the Lease Rider, including the following:
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(i) a provision which expressly permits the lessor of the Site to provide us 
with all revenue other informationjit may have related to tiie operation 
of your BURGER 21® Restaurant as we may request;

(ii) a provision which requires the lessor to contempor^eously provide us 
with copies of any \yritten notice of default under the lease sent, to you and 
which grants to us^ at our option, the right (but not the; obligation) to cure 
any default under the lease (should you fail to do so) within 15 days after 
the; expiration of the period in which you may cure the default;

(iii) a provision which evidences your right to display the Marks in accordance 
with the specifications required by the Manuals, subject only to the 
provisions, of?applicable law;

(iv) a provision which requires that any lender or other person will not disturb 
your possessibn of the Site so long as the lease term continues and you are 
not ih.default (along with such documents as are necessary to ensure that 
such lenders and other persons are bound);

(v) a provision which expressly states that your default under the lease, if not 
cured within any applicable cure period under the lease, also constitutes 
grounds for termination of this Agreement;

(vi) a leasefterm which is at least equal to the initial term of this Agreement, 
either through an initial term of that length or rights, at your option, to 
renew tiie lease for the full term of this Agreement;

(vii) limitation on the Landlord from leasing space to house a Competitive 
Restaurant;

(viii) a provision in which the Landlord a^ees that the use of premises will be 
liniited to the operation of a franchised BURGER 21® Restaurant, and 
agrees to our then-current stand^ds for Lease Agreements for BURGER 
21® Restaurants including allowing the signage standards, designated 
spots for pick-ups and delivery vehicles, minimum nuinber of parking 
spaces devoted to the Restaurant; outside seating; and

(ix) a provision that allows us to obtain entry onto the premises of the she to 
ensure that all de-identification standards in this Agreement are fulfilled 
in case you do not or are unable to do so, at pur expense, including removal 
of signage and fixtures.

(c) No Warranty: You acknowledge that our acceptance of the lease for the Site does 
not constitute' a guarantee or warranty, express or implied, of the successful operation or 
profitability of a BURGER 21® Restaurant operated at the Site. Such, acceptance indicates only 
that we believe that the Site and the terms of the lease fall within the acceptable criteria we have 
established as of the time of our acceptance. You further acknowledge that we have advised you 
to have an attorney review and evaluate the lease.

3.3. Ownership and Financing. Instead of leasing a Site, you may propose to purchase and 
own any or all of a Site directly, or through affiliates. The insurance required by oiir System Standards must 
be in force and effect When yOu begin construction of your Restaurant. You must meet certain conditions: if
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you or your aifiliates own a Site; if at any time prior to acquisition, or subsequently, you or your affiliates 
propose to obtain any financing with respect to the Site or for your BURGER 2f® Restaurant or for any 
Operating Assets in whichiany of such items are pledged as collateral securing your performance, the form of 
any purchase contract with the seller of a.Site and any related dqcuments,Jand the form of any loan agreement 
with or mortgage in favor of any lender and any-related documents, must be accepted by us before you sign 
them. Our consent to them ma.y be conditioned upon the inclusion of various terms and conditions, including 
the following:

(a) a provision which requires any lender or mortgagee concurrently to provide us with 
a copy of any written notice of deficiency or default under the terms of the loan or mortgage sent 
to you or your affiliates or the purchaser;

(b) a provision granting us, at our option, the right (but not the obligation) to cure any 
deficiency or default under the loan or mortgage (should you fail to do so) within 15 days after the 
expiration of a period in which you may cure such default or deficiency; and

(c) a provision which expressly states that any default under the loan or mortgagCi if 
not cured within the^applicable time period, constitutes grounds for termination of this Agreement 
and any default under this Agreement, if not cui;ed.

3.4. Relocation. You may not relocate the Restaurant wifooiit our prior written consent; If we 
consent to the Restaurant’s rdfocatipn, we have foe right to charge you the following fees: (a) a Relocation 
Training Fee of $2,500 per trainer, not to exceed $15,OO0; and (b) a Construction ,& Design Relocation Fee, 
not to> exceed $10,000 (per location). We will determine the number of trainers and the time period over 
which their assistance will be provided in connection with the relocation of your Restaurant. The Construction 

Design Relocation-Fee includes one set of design plans and specifications for orie Site, from which your 
architect must prepare all required construction plans and specifications to suit the shape and dimension of 
foe new location. If, for any reason, yoii decide to pursue an alternate location, you must pay another 
Construction & Design Relocation Fee for new design drawings for such alternate location. We may also 
require you (dr your owners) and/or your management personnel to complete refresher programs as a 
condition of our consent to foe relocation of the Restaurant. We reserve the right to charge dur then-current 
fee for such refi-esher training programs.

3i5i Pre-Opening Termination. If you and weare we unable to agree on a location for foe Site, 
or if you have not obtained a fully signed lease agreement for the Site, within 6 months of the Agreement 
Effective.Datej then we may terminate fois Agreement.

4. RESTAURANT DEVELOPMENT. DECOR AND OPERATING ASSETS.

4.1. Restaurant Development. You are responsible for d.eveldping the Restaurant. We, or our 
designees, may, at any time and fi-om time to time (but in no way limiting Or affecting your responsibility for 
developing foe Restaurant) provide certain support and assistance in foe development and startrup of your 
Restaurant. This assistance may include critical path management oversight and assistance, vendor support 
and other periodic support in connection with the opening of the Restaurant and the Start-up of operations.

(a) We ivill fomish you vyith rnandatory specifications and layouts for a BURGER 
21® Restaurant, including requirements for dimensions, Coldr scheme, image, interior layout, 
decor, and Operating Assets which include; fixtures, equipment, signs, furnishings arid color 
scheme. These plans might not reflect the:requirements of any federal, state or local law, code or 
regulation, including those arising under the Americans With Disabilities Act (foe "ADA") or 
similar rules governing public accommodations for persons with disabilities. It is your 
responsibility to prepare a site survey and all required construction plans and specifications to.suit
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the premises for the Restauraiit (the "Premises") and to make sure that these plans and 
specifications comply with the ADA and siniilar rules governing public accommodations for 
persons with disabilities; other applicable ordinances, building codes, permit requirements and 
Lease requirements:and restrictions. We may require you to obtain bids frpm Our list ofdesighated 
consultants, contractors and vendors related to therdeveloptnerit offhe Premises. You are obligated 
at your expense to have your architect prepare all required construction plans and specifications, 
based on our design drawings and specifications, to suit the shape and dimensions of the Site and 
to ensure that such plans and specifications comply with applicableiordinances, building codes and 
permit requirements and with lease requirements and restrictions. If your architect is: riot on our 
list of designated vendors, then, you must have obtained our wiittenapproval of the; architect based 
on our Sole discretion, before you obtain a bid from, or engage, such architect. YOu must: at yOur 
expense use construction contractors designated or approved by us. You will not engage any such 
firm that we have not approved., WE, DO NOT MAKE, ANY REPRESENTATION OR 
WARRANTY OF ANY KIND, EXPRESS OR IMPLIEDi IN REGARD TO ANY 
CONTRACTORS, SUBGONTRAGTORS OR OTHER SUPPLIERS OR SERVICE SUPPLIERS 
THAT WE APPROVE OR DESIGNATE IN CONNECTION WITH THE CONSTRUCTION, 
DEVELOPMENT OR OPERATION OF THE RESTAURANT. If we or our affiliates serve as the 
contractor to build-put the Restaurant or otherwise supervise the Restaurant’s development, we or 
our affiliates: will, have the rightrto receive a fee in connection with such services. Ypu must send 
us, construction plans and specifications for review before you begin coristructing the Restaurant 
and.at the points of 50% and 95% compietiori, and' all revised or "as-built" plans and specifications 
during CohstruCtion. Because our review is limited to ensurihg your .compliance with our design 
requirements, we will not assess compliance with federal, state or local laws and regulations, 
including the ADA, OSHA and state and local environmental requirements and building codes, as 
compliance with these laws is your responsibilify. We may inspect the Premises while you are 
developing the Restaurant. ----- _ ------- -------------------

(b) You agree, at your own expense, to do the following with respect to developing 
the Restaurant at the Site:

(i) secure all financing required to develop and operate the Restaurant;:

(ii) sign a lease or qtheiwise obtain the right to occupy the Site within 120 
days of the Agreement Effective Date;

(iii) obtain all building, utility, sign, health, sanitation, business arid other 
permits and licenses required to construct and operate the Restaurant;

(iy) construct (the “Construction”) all required improvements to the Site and 
decorate the Restaurant in compliance with plans and specifications we 
have approved;

(v) you must give us notice: of commencement of the Construction within 5 
days of the date it began, with progress reports at least once per week; 
thereafter. You agree to submit additional information related to the 
construction and development of your’ Restaurant, including, without 
limitation, budget variances and cost information, as we reasonably 
request fi-om time to time;

(vi) the Construction must be Completed withiri 180 days of our acceptance of 
theSite;
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(vii) obtain all customary contractors' sworn statements and partial and final 
\yaivers of lien for construction, remodeling, decorating and installation 
services;

(viii) purchase or lease and install all Operating Assets required for the 
Restaurant; and

(ix) purchase an opening inventory of authorized and approved products, retail 
merchandise, materials and supplies.

4.2. Decor. You agree that all decor of your BURGER 21® Restaur^t must be previously 
approved by us and must comply with our standards as described in the Manuals or other communications, 
which may be periodically revised. Your failure to maintain the. Restaurant’s decor in compliance: with our 
System and the standards described in the Manuals or otherwise constitutes a material breach of this 
Agreement.

4.3. Restaurant Opening. You agree not to open the Restaurant for business until:

(a) we approve the Restaurant as developed in accordance with our specifications and 
standards;

(b) pre-opening training has; been completed to our satisfaction and we have scheduled 
an Opening Team to supervise the opening of your Restaurant;

(b) the initial franchise fee and all other amounts then due to us have been paid;

(d) we have been furnished with copies of all insurance policies required by this 
Agreement or Such other evidence qf insurance coverage and payrnent of premiums.as we request 
or accept; and

(e) we have received signed counterp^s of all required documents pertaining to your 
acquisition of the Site.

You agree to open the Restaurant for business within 12 months following the Agreement Effective Daeiand 
within 21 days;after we notify you;that the above conditions have been satisfied;.but in no event laer then the 
time required under any other agreement you have with us. Yoii acknowledge that time is of the essence for 
purposes of opening the Restaurant and that your failure to open the Restaurant and commence operations in 
accordance with the terms of this Agreement .constitutes a materia default vinder this Agreement;

If you fail to secure any items or complete aiy tasks needed to open your Restaurant for business in 
a timely manneri,, We may make arrangements to secure such items and complete such tasks on your behaf. 
If we do, you must reimburse us for our associated costs within 10 days after we bill you for such costs.

4.4. Grand Opening Program. You agree to conduct a grand opening advertising and 
promotiona program for the Restaurant after its opening. You must spend for such purpose the miiiimum 
anoimt that we^specify,, which will be: not less than $10;000 nor more than $15,000 (exclusive of the cost of 
food, maling magnets and distribution of fliers that we specify for use in the grand opening program), as 
determined by us in oUr sole discretion. The gr^d opening must be conducted after the certificate of 
occupancy for the Restaurant , has been: received and up to 90-days ■post-opening, as determined by us, Such 
advertising and promotion will only utilize the marketing and public relations programs, and media and 
advertising materials, and such other materials that we have developed or approved. We may require you: to 
provide us with monthly expenditure reports that detail your grand opening advertising and promotion
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expenditures. If you fail to spend the required minimum amount, we tnay require yOu to reimburse us for 
amounts that we spend on your behalf to satisfy your grand opening obligation, plus, our related expenses.

5. FEES.

In addition to the fees described elsewhere in this Agreement, you agree to pay the following 
ampurits to us:

5.1. Initial Franchise Fee; Yoii agree to pay Us a nonrecurring and nonrefundable initial 
franchise: fee in the amount of $40,000. The initial franchise fee must be paid on the .Agreement Effective 
Date. The; initial franchise fee'is nonrefundable and is fully earned by Us when paid. You may qualify for a 
discount onthe initial franchise fee, but no more than one discount will apply. If you meet the qualifications 
for a discount, then you and we will initial the appropriate discount mentipne;d below:

(a) JFA.DiversityFran (l;0®^ for"first location) so the initial franchise fee is $____
Initials: /

Initials:
IFA VetFran (10% for first location) so ,the initial franchise fee is $_
/_______

-------- 5.2----- Royalty. —You agree to pay us a royalty (“Royalty”) in the amount of 5%; of ypur
Restaurant’s. Net Sales during; each reporting period that we specify in the Manuals (the "Report Period"). 
Notwithstanding the foregoing^ the Percentage Royalty will not he greater than the ampunt we were charging 
at that time you signed an Area Development Agreement with us, if ^plicable. On the day we; designate of 
each Report Period (the “Report Day”), you must report the amount of your Net Sales for the preceding 

-Report-Period.^ou must pay us the Royalty so that we receive it on or before the date that we speeifyidurihg- 
each,Report Period (the “Payment Day”) for the immediately preceding Report Period.

5.3. Definiition of “Gross Sales.” As used in this Agreement, the term “Gross Sales” means the 
total actual gross charges at menu prices for all products (food and non-fPod) and seivices sold to customers 
of the Restaurant for cash or credit or any other method of payment, whether these sales are made at or from 
the Restaurant premises, or any ptherlocation before any discounts are applied. Any amounts that you collect 
and trahsmiMO state or local authorities as sales, use pr other rimilar taxes are also excluded from the definition 
of Gross Sales.

5.4. Definition of ‘^Net Sales.^’ As used in .this Agreement, the term “Net Sales” means Gross 
Sales less discounts, we have approved, or any charitable contribution amounts thatwe require from time to 
time, as prescribed in our Manuks or otherwise.

5.5. Gift Card System Services Fee. We reserve the right to charge you a fee for gift card 
processing, in the amount determined by us frpm.time to time. These amounts will be due onthe first Payment 
Day of each calendar mpnth (dr as otherwise prescribed by us: in the Manuals), for services provided during 
the immediately precedingmonth. The amoimt we charge (if any) will be a pass through of the. cost charged 
to us by any third party provider for these services. Alternatively, we may require you to pay these fees 
directly to a designated third party vendor.

5.6. Electronic Funds Transfer. We may require you,to pay the Royalties and any or all other 
fees owed to us by electronic funds transfer onthe PaythentDay or such other day we designate for other fees: 
Ypu must comply with the procedures we specify in our Manuals and perform such acts and sign arid: deliver 
such documents as may be necessary to accpmplish payment by this method. Before the Restaurant opens, 
you must sign and deliver tp us the dpcurnents we require to authorize us to debit your Accpunt automatically 
for foe Royalties, fond coiitribufiohs and other fees owed us under this Agreement,, and for certain specified
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or prescribed purchases you make from us and/or our affiliates. We will debit the Account for these amounts 
on their due dates, ^d you agree to ensure that fiinds ^e available in the Account to cover our withdrawals; 
On the Report Day, you must report to us by telephone or electronic means or on written form, ais we direct, 
the Restaurant’s true and cpirect Gross Sales and Net Sales for the immediately preceding Report Period. We 
may require yoii to give us authorization, in a form that we designate, to initiate debit; entries or credit 
correction entries to the Restaurant’s bank.operating account (the “Account”) for payments of Royalties and 
otherfounts due under this Agreement, including any applicable interest charges., If so, you must make the 
funds available: in the Account for withdrawal by electronic; transfer no later than the Payment Day. The 
amount actually transfeired from the Account to pay Royalties vyill be based on the Restaur^t’s Net Sales 
reported to iis on the Report Day. If you have hot reported the Restaurant’s Net Sales to us for any reporting 
period, we may transfer from the Account an amount calculated in accordance with our reasonable estimate 
of the Restaurant’s Net Sales during any such reporting period., If we determine at any time that you have 
under-reported Net Sales or Gross Sales or underpaid Royalties or other amounts due to us, we will be 
authbrized to immediately initiate a transfer from the Account in the appropriate amount in accordance with 
the foregoing procedures, including applicable intere^ and late charges. Any overpayment will be credited 
to the Account througfra credit, effective:^ of the first Report Day after you and we determine thatsuchcredit 
is due. We may require you to pay any amounts due under this Agreement or otherwise by means other than 
automatic debit (e;g,, by check) whenever we deem appropriate, and you agree to comply with.our payment 
instructions,

5r7. -Technology and Hosting Fee. We may, in the future, require the Use of software and 
hardware, which will enable you to become a "thin client" user with ,us,acting ^ a host, housing;the software 
and programs which you will use ;and access through the internet at our website;. We may in the future also 
grant you the rights to use any menu; and inventory database that we establish and/or e-leaming tools or other 
technology-driven training or operating initiatives that we provide or make available to you. If we do, we 
may charge you reasonable fees for initial setup, access; hosting, support and/or niaintenance.

5;8i Evaluation Fee. We may charge an Evaluation Fee of $500 per occurrence if we’determine 
it is necessary for us to cOndiict one or more follOw-up evaluations to confirm that you have corrected any 
deficiencies that we have made known to you and to ensure that you are otherwise complying with your 
Agreement and the Operating Manual; or ^y evaluation requested by you. We may increase this fee from 
time<to time, not to exceed $1,500 per occiirrence.

5.9. Interest on Late Payments. All amounts which you owe us will bear interest after their 
due date at the annual rate of eighteen 18®/o. You acknowledge that we do not agree to accept any payments 
after they arefrue nor commit to extend credit to, or otherwise finance your operation Of, the Restaurant. YOur 
failure to pay all amounts when due constitutes grounds for termination of this Agreement.

5.10. Insufficient Funds Charge. You agree to pay on demand a dishonored check charge of 
$50 for each dishonored check you tender to us or if there are insufficient funds in your Account when we 
draft it for payment of fees or other amounts due us.,

5ill. Compliance Fee, if we determine that you have violated this Agreement and send yOu a 
notice of the violation in accordance with its terms, then we will assess, and you vviU be required to pay within 
10 days ofsuch notice, a fee ranging from $100 to $1,500 per notice. This Compliance Fee applies for each 
notice of violation we send you even if the violation is of the same provision of this Agreement, but we will 
not assess a Compliance Fee more th^ one tirne per month fpr a p^icular violation. However, multiple 
violations resulting in multiple notices, will result'in multiple Compliance Fees and a higher Compliance Fee 
due to frequency of violations during each year.

5.12. Application of Pavmeiits. Notwithstanding ariy designation yOu might make, we have sole 
discretion to apply any of your payments to any of your past due indebtedness to us. You acknowledge,and
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agree that we have the right to set off any amounts you or your owners owe us against any counts we might 
owe youjor your owners.

5.13. Payment Offsets. We may setoff from any ainountsithat we;may owe you suiy amount that 
you owe to us; or our affiliates, for any reason whatsoever, iricluding without limitation^ Royaltiesi 
Advertising; Contributions, late payment penalties and late payment interest, amounts owed to us or our 
affiliates for purchases or services or for any other reason. Thus, payments that we make to you may be 
reduced, in oiir discretion, by amounts that you owe to us or pur affiliates from time to time. In particular, we 
may retain (or direct to our affiliates) any amounts that we have received for your account as a credit and 
payment against any amounts that you may owe to us, or our affiliates, at any time. We may do so without 
notice to you at any time. However, you do not have the right to offset payments owed to us for amounts 
purportedly due to you from us.

5.14i Discontinuance of Service. If you donpt timely pay amounts due us under this Agreement,
we may discontinue any services to you^ without limiting any of bur other rights in this, Agreement.

6. TRAINING AND ASSISTANCE.

6.1. Initial Training. If this Agreement relates to the first or second BURGER 21® Restaurant 
operated by you or your affiliates, then, before the Restaurant opens, we will furnish initial training on the

-operation of a7BURGER-21 © Restaurant to you and up to 4 pther managers (pr( if you are a Business Entity, 
up to 5 of your owners or managers). Each such manager must obtain an Approved Certification pursuant to 
Section 6,3 prior to attending the initial training (Serve Safe, Alcohol Course). A niinimum of 4 managers 
acceptable to Us must satisfactorily complete our initial training program (including you or a manager that 
you designate in accordance with Section 10.14). We will charge a fee up to $1,000 for each person oyer the

-first 5-that-attends^the-mitial-trainihg^afany-time. At our sole discretipn, for franchisees with .certain prior 
foPdservice and/or a franchise backgrpund, the initial training will last for approximately 7 to 10 weeks at our 
Restaurant Support Center and/of at our affiliates’ BURGER :21® Restaurants in TampUj Florida. For 
franchisees that are new to the restaurant business, or have limited restaurant experience^ liie initial training 
will last for 8 to 11 weeks. We will determine the duration of the initial training program, in our ,sole 
discretion^ based on ojur assessment of your qualifications.and business experience; Successful completion of 
the initial training, program is a cpuditipn to the opening of the BURGER 21® Restaurant to the public. 
Training must be completed no earlier than 120 days but no later than 30 days prior to opening. Each person 
who attends training may be required to sign and deliver to us a liability waiver and release form; a non­
competition agreement; and a confidentiality, npn-solicitation and assignment of inventions agreement, in 
forms reasonably satisfactory to US; You also are required to participate in all other activities required to 
operate the Restaurant. Although we will furnish iriitial training to you and 4 other managers, or up to 5 of 
your owners or managers if ypu are a Business Entity, at no additional fee or other charge, you will be 
responsible for all compensation, travel, lodging and living expenses which such persons incur in cPhheCtion 
wito training. You ^ee to replace an emplbyee if we determine; that he bf she is not qualified tO'serve at.the 
Restaurant. If we.allb'w the Restaurant to be operated under the direct ompremises supervision of a mianager 
designated by ybu and acceptable to us, we may still require you (or one of ybUr owners acceptable to us) to 
cbmplete portions of the initial traiiiing program, as detenruned by us; in our sole discretion. If we determine 
that you, or your owners or managers, are unable to complete imtial training to pur satisfaction, yve haVe the 
right to terminateithis, Agreement.

6.2. Line Cook Training . Before the Restaurant opens, you must send 3 or 4 experienced line 
cooks to our affiliates’ BURGER 21 ® Restaurant(s) in Tampa, Florida, for kitchen training (“Line Cook 
Training”). We reserve the right to designate a franchised BURGER 21® Restaurant located outside of 
Tampa, Florida, to host/prbvide Line Gbok Training, as determined by us in bur sole discretion. Lme Cook 
Training lasts for apprbximately 1 to 2 weeks. We wifi determine the duration Of Line Cobk Training in 
our sole discretion, based on our assessment of your line cooks’ background, and experience. Line Cook
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Training must be completed no earlier than 30 days and no later than 10 days prior to opening. Each person 
who attends training tnay be required to ,sign ^d deliver to us a liability vv^ver and release form; a non- 
cornpetition.^eemerit; and a confidentiality, non-solicitation and assignment of inventions agreement, in 
forms reasonably satisfactory to us. Although we will furnish Line Cook Training to up to 4 of your line 
cooks at no additional fee or other charge; you will be responsible for all compensation, travel, lodgiiig and 
living expenses which such persons incur in connection with the training.

6.3. Food Protection Manager Course and Alcohol Course. You.and.3 other persons (or, if 
youare a Business Entity, up to 5 of your o^yners or managers) rnust haye;a manager food safety and alcohol 
training certification throu^ our approved vendor (an "Approved Certification"). All operating owners 

and managers must have an Approved Certification. We will,charge a fee in an amount up to $200 for each 
person attending the Food Protection Manager Course and the Alcohol Course, and you will be.responSible 
for all compensation, travel and living expenses which such persons incur in connection with training. If 
an equivalent course is offered in the area where .your Restaurant is located, you may request to complete 
that course to satisfy the requirements of this provision. We will not unreasonably withhold our approval. 
You must provide us with acertificate of completion prior to attending our initial training, program. Some 
states require that additional criteria be met in order to operate a restaurant; please check with your local 
state agency. You are solely responsible for complying with all laws, ordinances, rules and regulations 
relating directly or^indirectly to the development and Operation of the Restaurant:

6.4, Opening Assistance. If this Agreement relates to the first or second BURGER 21® 
Restaurant operated by y.ou or your affiliates, then we will provide, at Our cost, the services of: (a) 2 personnel 
("Pre-Opening Team") for a period of 1 week prior to the opening of your Restaurant; and (b) 4 personnel 
("Post-rOperiing Teana") (collectively the Pre-Openiiig Team and the Post-Opening Team are the "Opening 
Team") for a period of 1 week after Opening for supervisory assistance and guidanceriri connection With the

“opening'andiiutial operationTofyour’BURGER 21® Restaurant. We have the right to determine the time or 
times at which the Openirig Team will be available to you, but will not dp so until after you have: (i) satisfied 
the pre-opening conditions,described in the Pre-Opening Agreement attached as,Exhibit "C" to this Agreement 
and delivered an executed copy of the Pre-Opening Agreement to us; and (ii) received a certificate of 
occupancy for yoUr BURGER 21® Rettaurant and delivered a copy of such certificate to us. In the event that 
you need and request, additional opening assistance, and we approve such request, you will pay all costs and 
expenses of the Opening Team,, for the duration of ttieir assistance at your BURGER 21® Restaurant. We 
will select the Opening Team and its pereonnel are subject 10 change or removal by us as we determine 
appropriate, in:our soleidiscretion. We are not obligated to provide an Opening T earn if this Agreement relates 
to your third or subsequent; BURGER 21® Restaurant.

6iSi Periodic Training. We may require you, or your owners, and/or your managerial level 
employees to satisfactorily complete ongoing training programs, including periodic; refresher training courses 
at such tithes and locations that We designate. Wemay charge reasonable fees; for ongoing training of you (or 
your owners) and manager-level employees. Besides attending these courses, we may require you (or one of 
your principal owners) and one manager acceptable to us to attend an annual convention of Qur franchise 
owners and other periodic conferences and/or seminars, as determined by Us, at:locatibri(s) desigiated by us. 
Attendance at such conventions or :seminars will not be required for more than 7 business days during any 
calendar year (including an annual operators' conference). We may charge a registration fee to coyer our 
expenses related to such conventions and/or seminars. You agree to pay all compensation, travel and living 
expenses which you and your employees incur during all training courses, programs, conventions and 
seminars. We may also require you (or your owners) and/Or your managerial employees to attend and 
satisfactorily complete a remedial standards retraining course, if you fail to operate the Restaurant in 
compliance With system standards. A separate training fee of up to $1,200 per person may be charged' for 
such training, and you will be responsible for all of your (or your owners') and yOur employees' travel and 
living expenses. Such rernedial:trairtingis,;in addition to any other rights and remedies available to us. If you 
fail to attend any required trairiing. We may charge you a training compliance fee of up to $1,500. You
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understand and agree that any specific ongoing training or advice we provide does not create an obligation 
(whether by course of dealing or otherwise) to continue to provide such specific training of advice, all of 
which we^may discontinue and modify at any time; and from time to tirnc: We may from time to time provide 
Gr imake?available to you online trying tools ("e-learning") and provide part of the initial training and all or 
any portion of ongoing training to you and your employees via e-leaming. You agree to give us reasonable 
assistanceiin,training other BURGER 21 ® Restaurant franchisees. We will reimburse you for your reasonable 
out-ofrpocket expenses in providing such assistance.

6i6. General Guidance. We will advise you, from tiihe to time regarding the .operation of the 
Restaurant based on reports you submit to us or inspections we make. In addition, we will furnish guidance 
to you with respect to:

(a) standards, specifi’catibns and operating procedures and methods utilized by
BURGER 21® Restaurants;

(b) purchasing required and authorized Operating Assets, products and supplies, and
arranging for their distribution to you;

(c) recipes,, food preparation methods, and rhenu items;

(d) use of suppliers, approved products^ volume buying;.

(e) advertising and marketing materials and programs;

(f) employee training; and

(g) administrative, bookkeeping and accounting procedufes.

Such guidance may include, without limitation, food and beverage cost tools and other financial 
and cost information that we periodically prepare or compile and share with franchisees. Any such 
information is provided without warranty as to its completeness or accuracy, as there may be occasional 
errors or variations among unit measurements or market conditions that can affect the numbers,, calculatioiis 
Of projections Contained thefein. You are sOlely responsible for Verifying the accuracy of all such 
information.

Our .guidance will, at our discretion, be fumished in our Manual; in bulletins or other written 
materials; by electronic media; and/or during telephone consultations and/or consultations at our office of the 
Restaurant

At your request we will fiifnish additional.guidance and assistance and, in such a case, may chafge 
the perdiem fees artd charges we establish from time to time. If you request Of we fequirOadditional or special 
training fof youf employees, all of the expenses that we incuf in cOnneCtion with such framing, including per 
diem charges; compensation and travel and living expenses for our personnel, will be your responsibility.

6.7.. Network Trainer. If you own 4 or more Restaurants, yOu must hire someone to act as 
your "network trainer" to oversee training in youf Restaufahts. The "network trainer" must attend specific 
training we designate to enable them to train others and improve their training skills. This will require; the 
"network fraiher" to. meet our training qualifications, requirements and certification.
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7. MARKS.

7.1. Ownership and Goodwill of Marks., Yoyr right to use the Marks is derived solely from 
this Agreement;ahd limited to your operation of the Restaur^t ait the Site-pursuantito^d in compliance with 
this Agpeement and all System . Standards vye prescribe from time to time during its term. Your unauthorized 
use of the M^ks Will be a breach of this Agreement and an infringement of bur rights in arid to the Marks. 
You acknowledge and ^ee that your usage of the Marks and , any goodwill estabhshed by such use will be 
exclusively for our benefit and that this Agreement does not confer any goodwill or other interests: iri the 
Marks upon you (other than the right to operate the Restaurant in compliance with this Agreement). All 
provisions of this Agreement applicable to the Marks apply to any additional proprietaiy trade and service 
iriarks and commercial syriibolis we authorize you to use.

7.2. Limitations on Your Use of Marks. You agree to use the;Marks as the sole identification 
of the Restaurarit, except that you agree to identity yourself as the iridependerit owner in the manner we 
prescribe. You may not use modifying words, terms, designs or symbols (other than logos we license to you), 
or in any modified form, nor may you use ariy Mark in connection with the performance or sale of any 
unauthorized services or products or in any other manner we have not expressly authorized in writirig. No 
Mark may be used in any advertising concerning the transfer, sale or other disporition of the Restaurant or an 
owneiship interest in you.. You agree to display the Marks prominently in Ae manner we prescribe at the 
Restaurant, on supplies or materials we designate and in connection with forms and advertising and marketing 
materials. You agree to giye sueh notices of trade arid service mark regisfrations as we specify and to obtain 
any fictitious or assumed riame:registrations required under apiplicable law.

7i3. Notification of Infringements and Claims. You agree to notify us immediately of any 
apparent irifringemerit or challenge to your use of any Mark, or of any cMra by any pemon of any rights in 

- any-Mark,-and-you agree-noMo communicate with any persomother than us^ our attorneys and your-attorneys 
in connection with any such infringement, challenge or claim. We have sole discretion to take such action as 
we deem appropriate and the right, to control exclusively any litigation, U.S: Patent and Tradeiriark Office 
proceeding or any other administrative proceeding arising out of any such infiirigement, challenge or claim 
Of Otherwise relating to any Mark. You agree to sign any and all instruments and documents, render such 
assistance; and do sueh acts and things as, in the opinion of our attorneys, may be necessary or advisable to 
protect and, maintain our interests in any litigation or Patent and Trademark Office or other proceeding or 
otherwise to protect arid maintain oUf interests in the Marks.

7.4, Discontinuance of Use of Marks. If it becomes advisable at any time, in our sole discretion 
for us and/or youfemodify or discontinueTheuse of any Mark arid/or use one or more additional or substitute 
tradeor service marks,;you agree to comply with our directions within a reasonable time after receiving notice. 
We will not reimburse you for any loss of revenue attributable to any modified or discontinued Mark or for 
any expenditures: you make to promote a modified or substitute trademark of service mark.

7.5, Indemnification. We will indemnify you against and reimburse you for all damages for 
which you are held liable to third parties in any proceeding arising out of yOur authorized use of any of our 
Marks, pursuant to and in compliance; with this Agreement, resulting from claims by third parties that your 
use of any of the Marks infringes tiieir trademark rights, and for all costs you reasonably incur in the defense 
bfany such claiim in which you,afe named as a party, so long as you havetimelynotified us ofthe claim and 
have otherwise complied with the terms of this Agreement. We will not indemnify you against the 
consequencesrofyouruse ofthe Marks except in accprdmce with the requirements of this Agreement. You 
must provide written notice'to us of any such claim within 10 days of your receipt of such notice and you 
must tender the defense of the claim to us. We will have the right to defend any such claim and if we do so, 
we will have no obligation to indemnify or reimburse you for ^y fees or disbursements of any attorney 
retained by you. If we elect to defend the claiim, we will have the right to manage the defense of the claim
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including the right; to compromise, settle or otherwise resolve die claim, and to determine whether to appeal 
a final determination of the claim.

8. CONFIDENTIAL INFORMATION.

8.1. Typesiof Confidential Information. We possess (and will continue to develop and acquire)
certain confidential informatipn<(the “Confidential ;Infoihiation”) relatihg:to the; development anddperatibn 
of BtIRGER 21® Restaitiants, which includes.(without limitation):

(b)
Restaurants;

(c)

(d)

(e)

(f)

(g)

(h)

the Systern and the know-how related to its use;

plans, specifications, size and physical characteristics of BURGER 21®

site selection criteria, land use, and zoning techniques and criteria;

methods in obtaining licensing and meeting regulatory requirements;

sources and design of equipment, furniture, forms, materials and supplies;

marketing, advertising and promotional programs for BURGER 21® Restaurants;

staffing ^d deliyeiy methods and techniques for personal services;

the selection, testing and training of personnel for BURGER 21® Restaurants;

(i) the recruitment, qualification and investigation methods to sepure employment for 
employment candidates;

Q)
Restaurants;

any computer software we make available or reconimend for BURGER 21 ®

(k) methods, techniques; formats, specifications, procedures, information and systems 
related to and knowledge of and experience in the development, operation and franchising of 
BURGER 21® Restaurants;

(l) knowledge of specifications for and suppliers of certain products, materials, 
supplies, furniture, furnishings and equipment;

(m) recipes, formulas^ preparation methods and serving techniques;: and

(n) knowledge of operating results and financial performance of BURGER 21® 
Restaurants other tiian those operated by yoU (or your affiliates)

8.2. Disclosure and Limitations on Use; We'will disclose much of the Gonfidential Informa­
tion to you and pereonnel of the Restaurant by furnishing the Manuals to you and- by proyiding training, 
guidance and assistance to you. In addition, in the course of the operation of your Restaurant, you or your 
personneli may develop ideas^ concepts, methods, menu iternsj preparation or serving techniques or 
improvementsi, (“Improveniehte”) relating to your Restaurant, which you,agree tg disclose to ns: WO wUl be 
deemed to own the Iinprovemerits and may use them.and authorize you and others to use them in the operation 
Of Burger 21® Restaurants, By this paragraph, yOu assign ownership of any Improvements, and all related 
rights to that Improvement to us and agree to take whatever action (including signing assignment, foreign or 
domestic registrations, appUcations or notifications, or other documents) we request: to evidence our
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ownership dr to help usiobtain intellectual property rights in such Improvement. Improvements will then also 
constitute Confidential Inforaiation.

8.3; Confidentiality Obligations. You agree that your relationship with us does not vest in you 
any interest in the Confidential Infonnation other than the right to use it in the developrnent and operation of 
your Restaurant, and that the use Or duplication Of the Confidential Information in any Other business would 
constituteian unfair method of competition. You acknowledge and agree that theConfidential Information is 
proprietaiy, includes trade secrets belonging'to us and is disclosed to you or authorized] for your use sOlely On 
the condition that you agree, and you therefore do agree, that you:

(a) will not use the Confidential Information in any other business or capacity;

(b) will maintain the absolute confidentiality of the Confidential Information during 
and after the term of this Agreement;

(c) \vill not make unauthorized copies of any portion of the Confidential Information 
disclosed via electronic medium, in written form or in other tangible form, including, for example, 
the Manuals; and

(d) will adopt and implement all reasonable procedures we may prescribe from time 
— — - to-time to prevent ..Unauthorized use or disclosure Of the Confidential Infoimation, including,

restrictions on disclosure to your ernployees and the use of nondisclosure and noncompetition 
agreements we. may prescribe for employees or others who have access to the Confidential 
Infoimation.

-Exceptions-to-Confidentialitv. The restrictions on your disclosure and useLof-the.—
Confidential Information will not apply’to the following:

(a) disclosure or use; of information, processes, or techniques which are generally 
knO^ and used iii the Restaurant business (as. long as the availability is. not because of a disclosure 
by you), provided that you have first given us written notice of your intended disclosure arid/Or use; 
and

(b) disclosure of the Confidential Information in judicial or administrative 
proceedings, when; and only to the extent you are legally compelled to disclose it, provided that you 
have first given us the opportunity to obtain an appropriate protective order or other assurance 
satisfactory to us that the information required to be disclosed will be treated confidentially .

9. EXCLUSIVE RELATIONSHIP. You.acknowledge and agree that we would be unable to protect 
Confidential Information against unauthorized use or disclosure or to encourage a free exchange: of 
ideas arid information among BURGER 21® Restaurants if franchised owners of BURGER 21® 
Restaurants were permitted to hold interests in or perform services for a Competitive Business 
(defined below). You alfo acknowledge that we have granted the Franchise to you in consideration 
of and reliance upon your agreement to deal exclusively with us. You agree that, during the term of 
this Agreement, neither you nor any of your owners (nor any of your Or your owners’ spouses or 
children) will:

(a) have any direct or indirect interest as a disclosed or beneficial owner in a 
Competitive Business Operatiiig within 2 miles of the Site;

(b) have lany direct or indirect controlling; interest as a disclosed of beneficial owner 
in a Competitive Business, wherever located;
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(c) have any direct or indirect interest as a disclosed or beneficial owner in a 
Competitive Restaurant® operating within 10 miles of any BURGER 2i® Restaurant other than 
the Restaurant;

(d) perform services as a director, officer, nianager, employee, consultant, 
representative, agent or otherwise for a Competitive Restaurant®; wherever located; or

(e) recruit or hire any person who is our eniplpyee of the employee of any BURGER 
21® Restaurant without dbtaining the prior Written permission of that person’s employer.

The term ‘‘Competitive Restaurant®” as used in this Agreement means'any business of facility owning, 
operating or managing, or granting franchises or licenses to othefs to do so, any restaurant or food service 
facility that is the same or similar foa BURGER 21® Restaurant or that features hamburgers, shakes or french 
fries for 25% or more of its menu offerings or gross sales, whether for quick service, quick casual or full 
service dining (other than a BURGER,21® Restaurant operated under a franchise agreement with us).

10. OPERATION AND SYSTEM STANDARDS.

10.1, Operations Manual. We will grant you access, during the term of this Agreement, to our 
manuals (the' “Manuab”), consisting of such materials (including, as applicable; audiotapes, videotapes,, 
magnetic media,' compiitef software and written materials) that we generally furnish to franchisees from time 
to time for use in operatingaRURGER 21® Restaurant. We may do so with print versions or electronically 
only, The-Manuals containmandatofy and suggested specifications, standards, operatirigtprocedures and rules 
(“System Standards”) that we prescribe from time to time for the operation of a BURGER 21® Restaurant 
and information relating to your other obligatidris under this Agreement and related agreements. You agree

^to fQllow-the^standards,-specificatibns and operating procedures wefestablish periodically for the BURGER 
21® System that: are' described in the Manuals. You also must comply with all updates and amendments to 
the! BURGER 21® System as described in newsletters or notices we distribute,, including via computer 
systems or other technology systems. You must maintain the Manuals as confidential and maintain the 
information in the Maiiuals as secret and confidential. The; Manuals may be modified, updated and revised 
from time to time to reflect changes in System,Standards.

At our option, we may post some or all of the Manuals and/or other documentation and 
communication of standards, policies and procedures, on a restricted Website or extranet to which you \vill 
have access; ‘‘Website” means anmteractive electronic document containedin,a network of computers linked 
by communications software, including the internet and world wide web homeipages. If we do so, ypu agree 
to monitor and access the Website or extranet for any updates to tiie Manuals or System Standards. We, or 
our designee, will periodically notify you electronically about updates, changes, or deletions to the content 
posted on the restricted Website or extranet, We or they will not; issue, nor will you receive, any updates, 
changes, or deletions to this content in hard copy form. Any passwords or Other digital identifications 
necessary to access the Manuals on a Website or extranet will be deemed to be part of Confidential 
Information.

You a^ee to keep your copy of the Manuals;full,.complete and current and in a secure location at the 
Restaurant. In the event of a dispute relating to its contents^ the master copy of the Manuals we maintain at 
our principal office will be controlling. You may not at any time copy, duplicate, record or otherwise 
reproduce any part of the Manuals.

10.2. Compliance with System Standards; You acknowledge and agree that your operation and 
maintenance of the Restaurant in accordance with System; Standards are essential to preserve the goodwill of 
the Marks and all BURGER 21® Restaurants. Therefore, at all times during;the term of this Agreement, you 
agree to operate and maintain the Restaurant in accordance with all of our System Standards, however
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communicated to you and as we periodically modify and isupplement them, even if you believe diat aSystem 
Standard, as originally issued or subsequently modified, is not in the System’s or the Restaurant's,best interest. 
Although we retain the right to establish and periodically modify System Standards that you have agreed to 
maintain, you retmn the right to, and responsibility for, the day-to-day management and operation of the 
Restaurant and implementing and maintaining System Standards at the Restaurant. As examples. System 
Standards may regulate any one or more of the following’with respect to the Restaurant;

(a) design, layout,,decor, appearance and lighting; periodic maintenance, cleaning and 
sanitation;, periodic reniodeling; replacement of obsolete or \yorn-out leasehold improyenients, 
fixtures; furnishings, equipment and signs; periodic painting; and use of interior and exterior signs, 
emblems, lettering and logos, and illumination;,

(b) types, models and brands of required fixtures^ furnishings, equipmenti signs, 
software, POS systems,, materials and supplies;

(C) required or ,authorized products and product categories including for all food and
beverage items and portions devoted to;each supplier of products and other merchandise for sale at 
the Restaurant;

(d) designated or approved suppliers (which may be limited to or include us), of 
— . _ „ fixtures, fiirhishings,-equipment, signs, software, products, ingredients, materials and supplies 

ihcluding for all food and beverage items;

(e) terms and conditions of the sale and delivery of, and terms and methods of payment
for; products, materials, supplies and services, including direct labor; that you Obtain from us, 
unaffiliated suppliers! or others; - ---------

(f) sales, marketingi advertising, custprner service, and promotional programs and 
materials and.media used in.such programs;

(g) use and display of the Marks at the Restaurant and on any paper and plastic 
products Or supplies;

(h) staffing levels for the Restaurant arid matter relating to managing the Restaurant; 
communication to us of the identities of the Restaurant’ s personnel; and qualifications, training, 
dress and,appearance of einplbyees (^though you have sole responsibility and authority concerning 
emplqyeejselection and promotion, hoursrworked, worker eligibility, rates of,pay arid other benefits, 
work assi^ed, and working conditions);

(i) days and hours of ojpefatiori of the Restaurant;

(j) participation in market research and testing and product and service development 
programs, "Mysteiy Shop" programs (including payment terms to third-party providers or 
reimbursement to us), as well as participation ip, and dues assessed for, advisory councils;

(k) acceptance of credit and debit cards and other payment systems; and honoring and 
issuing gift certificates, coupons arid gift cards, rewards and loyi^fy prOgrains;

(l) bookkeeping, accounting, data processing and record keeping systems,, including 
software, and forms; inethods, formatSi content and frequency of reports to us of sales, revenue, 
financial performance and condition; and furnishing tax returns and other operating arid fmaricial 
iriformation to us;
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(m) purchase, storage, preparation, handling and packaging procedUres and techniques 
for Restaurant materials, products and supplies; and ihvehtbiy requirements for Restaurant 
materials, products and supplies;

(n) terms and conditions of the sale and delivery of; and terms and methods of payment 
for, products and sewices'that you obtain from us and ^filiated and unaffiliated suppliers, including 
your obligation to purchase and use, to the maximum extent possible; and our and our affiliates' 
rightnot to sell you any products or services or to do so only on a cash-on-delivery or other basis 
if you are in violation Of or in default under any agreement with us; and

(o) regulation of such other aspects of the operation tand maintenance of the Restaurant 
that we determine from time to time to be useful to preserve or enhance the efficient operation, 
image or goodwill Of the Marks and BURGER 21 ® Restaurants.

Vou.agree that System Standards prescribed from time to time in the Manual, or otherwise communicated 
to you in writing or other tangible form, constitute, provisions of this Agreement as if fully set forth. All 
references to this Agreement include all System Standards as periodically modified.

10.3. Modification of Svsfem Standards. We,may periodically modi^ System; Standards, which 
may accOinmodate regional or local variations as we determine,,and any such modifications may obligate you 
to invest additional capital in the Restaurant ;(“Capital Modifications”) and/or incur higher operating costs;; 
provided, hOweVer, that siich modifications will not alter your fundamental status and rights under this 
Agreement. Capital Modifications are in addition to the costs you will incur to repair, replace or refurbish 
your equiprnent and fixtures from time to time. You agree to implement any changes in System Standards 
and to adopt any capital modifications within the time period we request, whether they involve refurbishing

- or remodeling the Premises; or any Other aspect of the Restaurant, buying new; Operating; Assets, adding new 
products and services, of otherwise modifying the nature of your operations; as if they were part of this 
Agreement as of the Agreement.Effective Date

10.4. Pricing; We reserve the right, at any time and from time to timei to establish maximum, 
rninimuirij of other pricing requirements on prices tiiat you may chafge fof products or services to. the fullest 
extent allowed by applicable law,:which may include regional, special venue or demographic variations.

10.5. Interior ;and Exterior Upkeep. You must at all times maintain the Restaufarit’s interior 
and exterior and the surrounding area in the hipest degree of cleanliness, orderliness and sanitation and 
comply with the requirements regarding the upkeep of die Restaurant established' in the Manuals and by 
federal,; state and local laws.

10.6. Hours of Operation.. You must operate the Restaurant during the hours and on the days 
prescribed by us in the Manuals or Otherwise approved in advance in writing by us.

10.7. Accounting. Computers and Records. You must obtain your accounting services and my 
required hardware or soffyyare related to them. YOu must at all times maintain the records reasonably specified 
in the M^inuals, including, without limitation, sales, inventory and expense information. You niust report 
Gfoss Sales, Net Sales and other business information to us using the fonhat, reporting system and accounting 
system that we require from time to time. You must provide your own internet service provider but it must 
meet pur specifications for speed, bandwidth and similar capabilities. You must use in developing and 
Operatingthe Restaurant the computer equipment, opefatingand.accoxmting software, and technology systems 
(collectively, the “Computer System”) that we periodically specify. We will have access to the Coinputer 
System and may control allPLUS “price look up code^’ and may specify central enterprise systems fOr you 
to use. Wemay require you to obtain specified cOmputer'hardware or software and rnay modify specifibatiorts 
for and cornponents of the Computer System from time to tirne. Our modifications and specifications for
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components of the Computer System may require you to incur costs to purchase, lease or license new or 
modified computer hardware or software and to obtain seivice and,support for the Computer System during 
theterm of this Agreement. You agree to incur suchcosts in connection with obteiining the computer hardware 
and software comprising the Computer System (or additions or modifications), as long as the Computer 
System we. specify for use is the same Comjputer System that we or diif affiliates then currently use; in 
BURGER 21® Restaurants that we or they own and operate. Within 90 days after you receive notice from 
us, you must obtain the components of the Computer System that we designate and require. The Computer 
System must be capable of connecting with our Computer System so that we can daily review the. results of 
your Restaurant’s operations. We also have the right to charge you a reasonable systems fee for modifications 
of and enhancements made to any proprietary software that we license to you and other maintenance and 
support services that'we or our affiliates furnish to you related to the Computer System.

lOiS. Trade Accounts and Taires. You must maintain your trade accounts in a current staitus arid 
seek to resolve any disputes with trade suppliers promptly. You must timely pay all taxes incurred in 
connection with your Restaurarifs operations. If yOU fail to maintain yOrir trade accounts iri a current status, 
timely pay such taxes or any other amounts owing to any third parties or perform any non-monetary 
obligatidris to third parties^ we rnay, but are riOt required to, pay any and all Such amounts and perform such 
obligations on your behalf If we elect to do so, then you must reimburse us for such amounts. Youiagree to 
repay us immediately upon receipt of our invoice. We may also setoff the amount of anysuchreimbursement 
obligations against all amOurits which We may owe you;

10.9. Proprietary Materials. You must purchase from us or approved manufacturers or suppliers 
certain articles used in operating the Restaurant and bearing any of the Marks. These items may include 
employee: clothing (such as shirts, hats, aprons and other merchandise with our Marks)^ menuSj table tents^ 
check presenters, matches, napkins, gl^sware,, signage, hardware and software' (collectively, the 

-“Proprietafy'MateriaIs”-),-aHhen-prevailing prices, plus freight, taxes and delivery costs. You must, grant 
us a security interest in all the materials, supplies and equipment listed on Exhibit "B" to this Agreement (the 
"Secured Equipment"). The lessor for the Site-must waive airy lien rights it may have for the Secured 
Equipment either in the lease agreement of in the Rights of FrancWsof Rider to Lease attached as an exhibit 
t0 our Franchise Disclosure Document. The*security interest iri the Secured Equipment secures the payment 
to lis and the pefformanee of all of your obligations under this Agreement and the purchase price of all Secured 
Equipment sold to you by us or our affiliates, all obligations.of you to us relatihg to the purchase,and all CostSi 
expeiises, future advances and liabilities which may be made or incurred by us in the administration and 
collection of any Such obligations. To the extent applicable, you grant to us and our affiliates a purchase 
money security interest in all products that you purchase; from us or our affiliates, and you consent to. any 
notices given to other’creditors designed to perfect such security interestand grant to us or our affiliates first 
priority. This, Agreement constitutes a security agreement, and upon our request, you will sign arid deliver to 
us*any additional documents.required to perfect such security interest including, without limitation, a standard 
Uriifofm eommefcial Code (“tfCG’T financing statement. You authori^ us to file a copy of this Agreement, 
a UCC financing statement and any other documents that may be necessary to perfect the security interest 
granted by you in this Agreement.

lOilO. Operating Assets and Restaurant Materials; You must acquire all supplies, materials 
and food and beverage prodiicts for use in connection with your BURGER 21 ® Restaurant (collectively, the 
“Restaurant Materiials”)!and all fixtures, furnishings, equipment (signs, ihcludirig cash registere, telecopiers 
and,computer hardware:and software) (the “Operating Assets”) from us (or our affiliates), suppliers we have 
preViously approved, or according to our standards and specifications. We will only approve suppliers whose 
Restaurant Materials and Operating Assets meet the quality standards that we establish from time to tirne;, 
You will only place or display at the Site (interior and exterior) such signs, emblems, lettering; logos and 
display materials, that we periodically approve.
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10.11. Sourcing Restrictions. We have developed or may develop standards md specifications 
for types, models and br^ds of required Operating Assets, other products, supplies, food products, mMeriys, 
signage, uniforms and other items that are Utilized in the Operation of BURGER 21® Restaurants (the 
"Restaurant Materials"). We reserve the.right at any time and fi-om time to time to approve specifications 
of suppliers and distributors of the? above products that meet Our reasonable standards and requirements, and 
work to designate mandatory suppliers and distributors Of them (all of which may include us or our affiliates). 
If we do so, you agfee'to purchase only such products meeting those specifications, and, ifwe require it. Only 
from distributors and other suppliers vve have approved, including OlirselveS or our affiliates. We may 
designate a single distributor or Supplier (collectively, "Designated Supplier") for any product, service^ 
equipment, supply or material and may approve a supplier or distributor only aS to certain products. The 
Designated Supplier may be us,>one Of our affiliates,.or adesignated third party. Unless we;specify otherwise, 
you agree to purchase fi-om us; our affiliate,.or our Designated SupplierSi all Operating Assets and Restaurant 
Materials. We and our affiliates may receive payments fi-om Designated Suppliers on account of such 
suppliers' dealings with you and other firanchise owners, and may use any ainounts so received without 
restriction and for any purpose we and our affiliates deem appropriate. We or ouf affiliates may concentrate 
purchases with one'or more suppliers or distributors to obtain lower prices or the best advertising support or 
services. Our approval of a supplier or distributor may be conditioned on requirements: relating to product 
quality, prices, consistency, reliability,, financial capability, labor relations, customer relations, region^ 
capability, frequency of delivery, concentration of purchases, standards of service, including prompt attention 
to complaintSj Or other criteria, and may be temporary pendiivg our continued evaluation Of the supplier or 
distributor fi-om time; to time. You consent to vendors providing us with information on your pa)nnent and 
account ,status, as tyell as access to copies of orders, shipments, deliveries and payment information:

10.12. Approved Products. You rnust not sell any food or beverage products;or other items at the 
Restaurant that \ye have not previously approved for sale. YOu must only use and display menus that have

-been-preScribed-or approVed (except for prices) in advance by us, You must, sell all the food and beverage- 
pfoducts that are included on the prescribed or approved menus; and nO Others. We will be the sole supplier 
of certain proprietary food products. We may negotiate group or volume purchasing arrangements with 
approyed.suppliers; We will be entitled to all rebates, bonuses and promotional benefits associated with those 
programs. You must strictly follow all of our recipes for :all menu items as such recipes are specified from 
time to time in the Manuals Or otherwise. You must not, without our prior written consent, sell, dispense, give 
away Or otherwise provide food or beverage products or other products or items except by means, of retail 
sales or complimentary meals to employees or customers at the Restaurant, or a program of charitable giving. 
You must immediately implement changes to the products, food, service or other items requested by us, 
including menu changes. You must maintain an invenfoiy of food and beverage products sufficient to meet 
the daily demands of the Restaurant for all items specified in the menus. Any and ^ recipes or menu changes 
submitted by yOu for inclusion on the menus will become our property and you agree to sign all documents 
necessary to convey all rights and title, including all rights in such recipes to us.

10.13. Changes to Approved Suppliers, if you want to propose a new supplier of Restaurant 
Materials Or Operating Assets for any supplier that is not affiliated with us; yOn, must, submit to us: sufficient 
written information as we determine appropriate about the proposed new supplier to enable us to approve or 
reject either thesupplier Or the,particular items. Weswill have a reasonable amount oftime from receipt of all 
of the information we require to approve or reject the proposed new supplier Or items. We may consider in 
providing such approval not just the quality standards of the products or services, but their deliVety 
capabilities, financing tenhs and ability to service our franchise system as a whole. We may terminate or 
withhold approval of any Restaurant Materials or Operating. Assets, or any supplier of such items, that do Hot 
meet our quality standards by giving you written notice; If we do so; yOU must immediately stop purchasing 
from such, supplier or using such Restaurant Materials' Or Operating Assets in your BURGER 21® Restaurant 
until we notify you that Such supplier Or SUch Restaurant Materials or Operating Assets meet our quality 
standards. At Our request, youmust submit to us sufficient information about a proposed supplier andssamples 
of the proposed Restaurant Materials or Operating Assets for our examination so that we can determine
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whether they meet our quality standards. We also must have the right to require our representatives to be 
permitted to inspect the proposed supplier’s facilities at your expense. We may charge a fee for evaluating 
alternative suppliers.

10.14. Management: Except as provided below, you (or your owner) must act as the manager of 
the Restaurant vvith responsibility for direct, on-premises supervision of the Restaurant. You must keep us 
informed at all times of the identity of any supervisory employee(s) acting as assistant manager(s) of the 
Restaurant. You (or your owner) must devote full time land best efforts to the management and supervision 
of the Restauraiit. However, if we otherwise allow (in our sole: discretion) upon your written request, then the: 
Restaurant may be operated under the direct on-prernises supervision of a manager, designated by you, that: 
(a) meets our then-current qualifications; (b) has satisfactorily completed our required traihing programs; and 
(c) has signed our then-current form of Noncompetition Agreement and Confidentiality, Non-solicitation and 
Assignment of Inventions Agreement. You rnustreplaceanymanagerfby yourself or otherwise), submit his 
or her background and qualifications, and obtain verification from us that the proposed manager meets our 
qualifications, within 30 days of the former manager's departure,

10.15. Personnel. You must: (a) hire, train and supervise.Restaurant personnel in accordance with 
theispecifrcations sef forth in the Manuals; and (b) cause your personnel to meet every requirement imposed 
by applicable federal, state and local law arid any we require as a cdriditiori.to their employment, other than 
the terms of empilpyment.of personnel for your Restaurant such as compensation, benefits, etc. All persons 

-you eniploy must sign our then current form of Confidentiality, Non-Solicitation and Assignment of
Inventions Agreement. You are liable to us for any unauthorized disclosure of such iriformatibri by ariy of 
your Owners, directors, employees, representatives or agents:

10.16. Compliance with Laws and Good Business Practices. You must ,secure aind iflaintairi iri 
~ force alhrequired-Iicensesrpermits and certificatessrelating.to the operation of the Restaurant and must operate

the Restaurant in full compliance with all applicable lawfs, ordinances and regulationSj ipcluding government 
regulations relating to occupational hazards, health, environment, worker’s coriiperisatibn and unerriploymerit 
insurance and withholding and payment of federal and state income taxes, social security taxes and sales and 
service taxes. All advertising and promotion by you must be completely factual and must cpnfpnn to the 
highest standards of ethical advertising. The Restaurant must , in dll dealings with its customers, suppliers, us 
and the public adhereto the highest standards of honesty, integrity, timeliness, respect, fair dealing and ethical 
conduct. You agfee to refrain from ariy business of advertising practice whichmay be injurious to pur business: 
and the goodwill associated with the Marks, the System, and other BURGER 21 ® Restaurants. You must 
notify us in writing within 5 days of the comriiencement pf any action, suitor proceeding, and of the issuance 
of any order, writ, injunction^ award or decree'of any court, agency or Other governmental mstrumentality, 
which may adversely affect your operation or financial condition pr that of the Restaurant and of any notice 
of violation of ainy law, ordinance, of regulation relating to the Restauftot.

10.17. Insurance. During the Term, you must maintain iri force at your sole expense 
comprehensive public liabilify, general liability,.product liability and motor vehicle liabilify insurance agairist 
claims for bodily and personal injury, death and property damage caused by of occurririg in connection with 
the Restaurant’s'operation. AH such insurance must contain the,minimum liability coverage (on an occurrence 
arid aggfegate basis) we. prescribe from time to time. Such irisufance coverage may specifically include autp 
insurance on any vehicles that you may acquife for promotional events, residential, institutional or cotnmercial 
deliveries, pr other business activities in connection with the Restaurant. You must also maintain in force 
insurance covering:: employee dishonesty; money and securities; and business interruption. We may 
periodically increase.thesamounts of coverage required under these insurance policies and/or requife different 
Of additional insurance coverages (mcludihg reasonable excess liabilify insurance) at any time to reflect 
inflation, identification of new risks, changes in law or standards of liabilify, higher damage awards or other 
relevant changes in circumstances. All insurersmust meet with our approval including meeting our required 
miriimurn ratings frpm the rating agency we designate. These insurance pplicies must name us and any
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affiliates we designate as additional named insureds and provide for 30 days’ prior written notice to jis of a 
policy’s material modification,: cancellation or expiration. You routinely must furnish us copies of your 
Certificates of Insurance or other evidence of your mairitainihg this insurance coverage?and paying premiums. 
If you fail or refuse to obfaih and maintain the insurance we specify, in addition to our other remedies, we 
may (but need not) obtain such insurance for you and the Restaurant on your behalf, in wliich event you will 
cooperate vyith us and reimburse us for all premiums, costs and expenses we incur in obtaining and 
maintaining the insurance, plus a reasonable fee for pur time incurred in obtaining siieh insurance.

10.18. Music and Other Audio and Visual Entertaihment. You acknowledge and agree that the 
provision of music and audio and visual entertainment to patrons of your Restaurant is, or fnay become, an 
integral part of the System. Accordingly, you agree to play only the types of music and display only the types 
of visual entertainment^ at the decibel levels and using such equipment and in the tnanner that we may 
periodically prescribe or approve. You must acquire or install any audio or visual equipment that we designate 
or require for use by your Restaurant arid you must subscribe to music and video services as we may 
periodically specify, whether as an approved or designated supplier, to enable you to broadcast videos^ music, 
and other content: as specified by us from time to time. We may prohibit yOu from displaying, eidiibiting, 
broadcasting or providing any media we choosej regardless of content, including prohibiting use of political, 
religious or social content in such,media, in our sole and absolutevdiscrefibn.

Idil9i Access to Restaurant. You agree that we may periodically bring prospective BURGER 
2T® fi^chisees into the Restaurant, including the kitchen area, at reasonable times'during normal business 
hOurs^ to allow such prospects to view the Restaurant and its Operations. In doing sO, Vve agree to take all 
reasonable steps to minimize any potential disruption tO yoUr normal business, operations.

11. ADVERTISING AND PROMOTION.

llil. Establishment of Advertising Fund. We have established an advertising fiind (the 
“Advertising Fund”) for sUch advertising, marketing, and public relations programs and materials Oh a 
system-wide basis that we deem necessary or appropriate at our sole discretion. You agree to, contribute to 
tire, Advertising,Fund such amounts that we prescribe from time;to time (the “Advertising Gontributiohs”), 
hot to exceed 1.5% Of your GfOss?Sales up^toS 1,500,000 and not to exceed 0,5,% of yOuT Gross Sales in excess 
of $1,500,000 per fiscal year (except as described below),, payable in the same manner as the Royalty. The 
reduction will st^ the first fill! week followihg the week you reach the $1,500,000 threshold and will reVert 
to the ihitial threshold fate (up to $ 1,500,000) at the; beginning of the next fiscal year. The reduction will only 
apply to the amount over $1,500,000, We reserve the right to defer Or reduce contributions of a BURGER 
21® Restaurant franchisee ;andi upon 30 days prior written notice to you, to reduce or suspend contribiitiOhs 
to .and operations of the Advertising Fund for one or more periods Of any length and to terminate (and, if 
terminated, to reinstate) the Advertising Fund. If the Advertising FUnd is tenninated, all unspent mohies on 
the date of tenriihation will .be distributed to our franchisees in proportion to their respective contributions to 
the Advertising Fund during the preceding 12 months. Our affiliates will contribute to the Advertising Fund 
on the same basis as franchise owners for any BURGER 21® Restaurants they own and« operate;

11.2. Use of the Funds. We direct all progf^s financed by the Advertising Fund, with sole 
control over the creative concepts, materials and endorsements, and the geographic, market and media 
placement: and allocation, You agree that the Advertising Fund may be used to pay the costs; Of preparing, and 
producing Video, audio and written and digital advertising materials; developing, enhancing euid m^faining 
an electroniccommerce website includihg for online ordering;menu layout and design;;admirtistering system- 
wide, regional and mUlti-fegibnal advertisitig programs, including, wi&out limitationi purchasing direct mail, 
internet, social media and other media advertising arid employing advertising, promotion and marketing 
agencies; and vendors providing marketing services; development, implementation and maintenance of online 
asset management tools; marketing and advertising training programs and materials; and supporting public 
relations, market research and other advertising, promotion and marketing activities. We maintain ownership
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of all market research, designs, copyrights, and other data, materials and property financed through the 
Advertising Fund. The Advertising Fund periodically will furnish you vyith samples of advertising, marketing 
and promotibiial formats ^d materials at no cort. Multiple copies and individual requests of such materials 
will be furnished to you at our direct cost of producing them, plus any related shipping, handling and storage 
charges.

11.3. Accounting for the Fund. The Advertising Fund will not be our asset. Although the 
Advertising Fund is not a trust, we will hold all Advertising Fund contributions for the benefit of the 
contributors and use Advertising Fund contributions only for the purposes described in this section of this 
Agreement. We do not owe any fiduciaiy obligation to you for administering,the Advertising Fund or for any 
other reason. The Advertising;Fund will be accounted for sep^ately fi-om our other funds arid will not be 
used to defi'ay any of our general operating expenses, except for such,reasonable salaries, administrative costs, 
travel expenses and overhead, including rent and utilities^ as we may incur in activities related to the 
administration of the Advertising Fund and its programs, including, without limitation, conducting market 
research, preparirig advertising, promotiori arid marketing materials and collectirig and accounting for 
contributions to the Advertising Fund. All-interest earned on monies contributed to the Advertising Fund will 
be used to pay adyertiring costs before other assets Of the Advertising Fund are expended. We may spend, 
on behalf of the Advertising Fund, in any fiscal year an afnountgreater or less,than the,aggregate contribution 
of all BURGER 21® Restaurants to the. Advertising Fund in that year. The Advertising Fund may borrow 
from us or others to cover deficits or invest any surplus for future use. If we lend money to the Advertisirig 
Fund, we, may charge interest at an annuali rate 1 %,greater thm the rates we pay Our lenders. We will prepare 
an annual statement of monies collected and costs incurred by the Advertising Fund and furnish the statement 
to you upon writteri request. We have the. ri^t to cause the Advertiring Fund to be iricorporated or operated 
through a. separate entity at such time as we,deem appropriate, and such successor entity will haveall of the 
rights and duties specified in this Agreemeiit.

11.4. Advertising Fund Limitations. You acknowledge that the Advertisirig Fund is iriterided to 
fnaximize recognition of the Marks and pa^tronage of BURGER 21® Restaurants. Although we will endeavor 
to utilize the Advertisirig Fund to develop advertising arid rnafketing tnaterials and prograriis and to place 
advertising that will benefit all BURGER 21® Restaurants, we undertake no obligation to ensure that 
expend itures by the Advertising Fund in or affecting any geographic area are proportionate or equivalent to 
the;contributions to the Advertisihg Furid by BURGER 21 ® Restaurarits operating in that geographic area or 
that any BURGER 21® Restaurant will benefit directly or in proportion to:its contribution to the,Advertising 
Fund from the deyelopirient of advertising and marketing materials or the placement of advertising. Except 
as,expressly provided in this section, we assume no direct or indirect liability or obligatidri to you Vvith respect- 
to collecting ^ourits due to, or maintaining, directing or administering, the Advertising Fund.

11.5. Deposits. We have the right to collect for deposit into the Advertising Fund any advertising, 
marketing or similar allowances paid to us by suppliers who deal with BURGER 21® Restaurants and with 
whom v/e have agreed that we will so deposit these allowarices. These payments ^e different from those 
which are not designated by suppliers to be used exclusively for adVertising or rimilar purposes aridyvhich we 
and our a;ffiliates, therefore,, may use for any purposes: we and they deem appropriate. We have the right, but 
no obligation, to use collection agents and 'iristitute legal proceedings to collect Advertising Fund contlbutions 
at the Advertising Fund's expense. We also may forgive, waiVe, settle and cOriipromise all claiins by or agairist 
the Advertisirig Fund, Except as expressly provided in this subsection, we;assume>no direct or indirect liability 
or ObligatiOri to. you for collecting amounts due to, maintaining, directing Or administeririg the Advertising 
Fund. We may at any time defer or reduce Advertising Fund contributions Of a BURGER 21 ® Restaurarit 
franchise ovmer and, upon 30 days' prior written notice to you, reduce or suspend Advertisirig Fund 
contributions and operations for one or more periods Of any length,andtenninate (arid, if terminated,reinstate) 
the Advertising Fund. If we terminate the Fund, we will distribute all unspent moniesto our franchise owners, 
and to us and. our affiliates, in proportion to their and our respective Advertising Fund contributions during 
the preceding 12-month period.
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11.6. Your Advertising and Promotioa. You agree that advertising, promotion and 
marketing you conduct will conform to our brand standards and be completely clear and factual and not 
misleading mid Coriform to the highest standards of ethical marketing, and the promotion policies which we 
prescribe from time to time. You must obtain and send us copies of all copyright authorizations and 
permissions that may be necessary from the appropriate parties. Samples of all, advertising, promotional and 
marketing materials which we have not prepared or previously approved, or previously approved material 
which you have made changes to, must be subniitted to us for approval before you use them. If you do not 
receive written approytil within 1:5 days after our receipt of such ma:terials, we will be deemed to have given 
the required approval, unless \ve have notified you prior to expiration of the review period that our review 
will.take longer than 15 days, whether due to the nature of the proposed materials or other reasons. Our notice 
to you will specify ftie number of additional days for our review. You must not use any advertising or 
promotional materials that we have disapproved, whether ornof you hayeyalfeady printed or developed them. 
We reserve the ri^t to prohibit or resttict yOur participation in any coupons or online discount offers or 
promotions^ as detertnined by us ih.Our sole discretion.

You must spend no less than 3% of your Gross Sales on approved forms of local advertising and 
promotion for your Restaurant, measured over each fiscal year (or other period specified by us in the 
Qperations Manual). You may spend more than the minimum required, at yoUr discretion. If other franchise 
Owners operate BURGER 21® Restaurants ih the market area serviced by telephone or other directories, then 
you must participate in and pay your pro rata share (based on number of Restaurants) of the cost of such 
listihgs and advertising. Amounts that you spend for telephone, Onlihe or other directory listings will not 
count toward your 3% required local advertising expenditure^ We may requireyou to submit an advertising 
expenditure report accurately reflecting all local advertising ejqienditures for the prior fiscal year (or other 
measurement period specified by us in the Operations Manual). If yOu fail to make the required minimum 
expenditures for local advertising and promotion in accordance with this Section, we may, at our Option, 

-require you-to:-(i)TContribute the-deficient amount to the Advertising Fund- or (ii) reimburse us for amounts; 
that we spend on your behalf to satisfy your local advertising obligation, plus our related expenses.

11.7., Co^op Participation and Contributions. If an association Of BURGER 2l® Restaurant 
fi-aiichise owners is: established ih.a geographiC area in which your Restaurant is located (the “Co-op”), you 
must join and actively participate in it; You,also must contribute to the CotOP such amounts;,as are determined 
from time to time by it, not to exceed 3% of your Gross Sales. Your local advertising requirement may be 
reduced by the amount that yOu contribute to any Go-op, but this does not include any in-store sales or 
promotional collateral that vve may require from time to time for your Restaurant. We will hot set the amount: 
of the Co-bp contributions, but we may periodically limit or reduce the maximum contribution amount, wluch 
will not exceed 3% of Gross Sales. The Co-op will adopt its own rules, regulations and procedures approved 
h»y the members^ which you must follow. Generally the Co-op isto be administered by foeir members; Each 
Co-Op will be required to prepare annual financial statements. However, the rules, regulations and procedures 
of the Co-op and any relkted agreements, as well as any changes or addifions to them, are Subjett to biir 
approval. All advertising utilized by the Co-op must not be used unless and until we have reviewed and 
approved it; Wealso have theright to participate in,any meetings of the Co-op and its members. Your failure 
to timely contribute the amounts required by the Co-op constitutes a material breach of the provisions of this 
A,greement and we may offset against any amounfe we o\ve to you the amount of your Co-op contributions 
and pay such contributions for ybu,

12. RECORDS. REPORTS AND EEVANCIAL STATEMENTS.

12.1. Accounting System. You must deliver to us the financial and operating reports in foe form^ 
manner, content and time we specify from tithe to time. You will update all information in your Accounting 
System at least weekly, including, but not limited to, revenues, expenditures and Other pertinent data. We 
may periodically change the Accounting System and foe suppliers of accounting services. You will make 
available for our review and inspection duringmormal business hours all Original books and records that we
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want to ascertain and verify financial statements or reports. You will maintain all of your books and records 
in accordance with generally accepted accounting,principles. We: may require you to use an accrual rnethod 
of accounting arid satisfy other accounting and record keeping requirementsthat we specify ffomtime to time 
in the Manuals. You will maintain and preserve such records during the entire term of this Agreement , and 
for 3 years following expiration or termination of this Agreement., Such records include deposit reports and 
receipts, cash receipts journal, general ledgers, cash disbursement journals, weekly payroll registers, monthly 
bank statements, supplier invoices (paid and unpaid), accoimts payable journals^ balance sheets, profit and 
loss statements, inventory records, records of wholesale, accounts and such other records as we may require. 
We may use the information obtained as we deem appropriate, except that information you designate as 
confidential will not be disclosed to third parties in a manner that identifies you as the subject or source except 
(i) with your permission, (ii) as may be required by law, (iii) in connection with audits or cpllections under 
this Agreement; of (iv) shared within the BURGER 2J® Restaurant system (you understand that we 
disseminate operational and financial data throughout the system and to:prospects). We may require you to 
Use approved computer hardware and software in order to maintain the Accounting System and other 
communication processes.

12.2. Reports. You agree to furnish to us on such forms that we prescribe from time to time;

(a) within 5 days after their filing, copies of all sales tax returns for the Restaurant
and, as soon as you haye received them, copies of the canceled checks for the required sales taxes;

(b)
Report Period;

on the Report Day, a report on the Restaurant’s Gross Sales during the preceding

(c) within 20 days after the end of each fiscal period (as designated by us in the
—--------Manuals), a-profitiand-loss statement for the Restaurant for the immediately preceding fiscal period

and year-to-date and a balance sheet as of the end of such fiscal period;

(d) within 90 days after the end of the Restaurant’s fiscal year, annual profit and loss 
and source and use of funds sta!tements (cash flow) and a balance sheet.for the Restaurant as of the 
end of such fiscal year; and

(e) within 10 days after Pur request; exact copies Of federal ,and state income and other 
tax returns and such other forms, records, books and other information we may periodically require.

12.3. Access to Information- You agree to verify and sign each report and financial, statement in 
the manner we prescribe. We have the right to disclose data derived from such reports. We also have the 
right to require you to have reviewed or audited financial statements prepared on an annual basis. If you 
repeatedly fail to timely deliver to ns complete and accurate reports and statements, we may require you to 
engage an independent certifiedipublic accountant that we have approved to prepare and sendl them to us until 
We determine it is no longer necessary . Moreover, \ye haye the right as often as we deem appropriate 
(including on a daily basis) to access all computer registers and other computer systems that "you are required 
to maintain in connection with the operation of the Restaurant and tO retrieve all information relating to the 
Restaurant’s Operations.

12.4. Copies of Reports. You agree to cause your accountant or tax preparer to mail alKtax returns 
he prepares for you directly to the proper taxing authority . Simultaneous with their filing, you agree to cause 
your tax preparer or accountant to furnish us directly, with a Copy Of all sales, income and other tax returns 
relating to your BURGER 21 ©^Restaurant. You, must also send us cppies of any sales or other reports sent to 
any landlord or govermnental agency.
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o. INSPECTIONS AND AUDITS.

13.1., Our Rteht to Inspect the Restaurant. To determine whether you and the Restaurant .are 
complying with this Agreement and all System Standards, we and our designated agents have the right at any 
time duringyour regular'business hours, and without prior notice:to you, to:

(a) inspect the Restaurant;,

(b) obseryei^ photograph and Videotape the operations of thei Restaurant for such 
consecutiVe or intermittent periods as we deem necessaiyf (including, remotely);

(c) remove samples of any foods, products, matefials or supplies for testing and 
analysis;

(d) interview personnel and customers of the Restaurant; and

(e) inspect and copy any books, feCords and documents relating to your pperatipn of 
the Restaurant.

You agree to cooperate with us fully in connection with any such inspections, observations, 
photographing. Videotaping, product removal and interviews. We may require video camerasysiems that give 
us access to monitor adherence to pur standards. You ^ee tp present to ypur custorhers such evaluation 
fprms that \ve peripdically prescribe and to participate and/or request your customers to participate in any 
surveys performed by us, or on our behalf. You must immediately correct or repair any unsatisfactory 
conditions weispecify.

13.2. Our Right to Audit. We have the right at:any time during ypur business hours, and without 
prior notice to you, to inspect and audit, or cause to be inspected and audited, ybUr (if you are a Business 
Entity) and the Restaurant’s business, bookkeeping and accounting records, sales and income tax records and 
returns androther records. You.agree to cooperate fully with our representatives and ihdependent accountants 
we.hireto conduct any such inspection praudit. If our inspection or audit is made necessary by your failure 
to furnish reports, supporting records or other information we; require, or to furnish such items on a timely 
basis, of if the information is not accurate (i.e., your Royalties are understated by $750 Of more in a fiscal 
year, advertising requirements are underpaid by $150 or more), you j^ee to pay us $175 per hour and 
reiinburse us fpr the cost of such inspection or audit, including,, without limitation, the charges of attorneys 
and independent accountants and the travel expenses, ropm and board and compensation of our employees. 
You also must iinraediately pay us any shortfall in the amounts, you owe us, including late fees and mterest. 
The foregoing remedies afe, in addition to our other remedies and rights under this Agreement and applicable 
law.

13.3; Our Right to Lender Notification and Communication. You must send us current 
information regafding'the name;, address, and telephone number of any fitiancial institution of other financier 
that provided or is providing the financing enabling yoU to purchase or operate the Restaurant (each, a 
“Lender”), the name and telephone nurhber of your contact at the‘Lender,.and the updated ,terms of financing; 
You must also notify us in writing within 5 days following (a) any change in the Lender’s information, (h) 
the financing terms extended to ypu for the Restaurant, or (c) any default by you under any agreement between 
you and the Lender. You further agree that we have the right tp communicate with ypur Lender regarding 
any changes to theTinancing terms of the Restaurant, any default by yOti under an agreement with the Lender, 
or any change in your financial Condition, provided that we reasonably notify yOu pf any such 
communications;
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14. TRANSFER.

14.1. By Us. This A^eement is fully transferable by us and will inure to the benefit of any 
transferee or other legal successor to our interests.

14.2. By You. You understand and acknowledge that the rights ^d duties created by this 
Agreement are personal to you (or, if you are a Business Entity, to your owners) arid that we have granted the 
Franchise to you in reliance upon our perceptions of your (or your owners’) individual or collective character, 
skill, aptitude, attitude, business ability and .financial capacity. Accordingly, neither this Agreement (nor any 
interest in it) nor any ownersihip or other interest in you or theiRestaurant may be transferred without our prior 
written approval. Any transfer without such approval constitutes a breach of this Agreement and is void and 
of no effect. As used in this Agreement, the term “transfer” includes your (or your owners’) voluntary, 
involuntary, direct or indirect assignment, sale, gift or other disposition of any interest in: (a) this, Agreements 
(b) yous or (c) the Restaurant.

An assignment, sale, gift or other disposition includes the following events:

(i) transfer of ownership of 10% capital stock or a partnership interest;

(ii) merger or consolidation or issuance of additional securities or interests 
representing an ownership interest in you;

(iii) any issuance or sale of your Stock or any security convertible to your stock;

(iv)

(Vi)

transfer of an interest in you, this Agreement or the Restaurant in a divorce, 
-insolvency or corporate or partnership dissolution proceeding or. otherwise 

by operation of law;

transfer of an interest m you, this Agreement or the Restaurant^ in the event 
ofyour death dr the death! of one of your Owners, by will; declaration of or 
transfer in trust or under the laws of intestate succession;, or

pledge of this Agreement (to someone other than us) or of an ownership 
interest in you as security, foreclosure upon the; Restaurant or your 
transfer, surrender or loss of possession, control or management of the 
Restaurant.

14.3, Conditions for Approval of Transfer. If you (and your owners) are in full compliance 
with this A^eement, then subject to the other provisions of this Section, we willapprove a transfer thatmeets 
all the applicable requirements of this Section. The proposed transferee and its direct and indirect owners 
must be individuals of good character and othervyise meet oiir then applicable standards for BliIRGER,21® 
Restaurant franchisees. A transfer of ownership, possession dr coritirdl of the Restaurant may be made only 
in conjunction with a transfer of this Agreement. If the transfer is of this Agreement or a controllingJinterest 
in you, dr is one of a senes df transfers which in the ^gregate cdnstitute the transfer of this Agreement or a 
controlling, interest in you, all of the following conditions must be: met pridr td or concurrently with the: 
effective ,date of the transfer:

(a) the transferee has sufficient business experiencej aptitude and financial resdurces 
to operate the Restaurant;

QB\144163.00002\12485186.39



(b) you have paid all Royalties, Advertising Fund contributions, amounts owed for 
purchases from us and all other amounts owed to us or to third-party creditors and have submitted 
all required reports and statements;

(c) the transferee (or its owners) have agreed to complete our standard training 
program, at their expense;

(d) the transferee has agreed to be bound by all of the terms and conditions of this 
Agreement;

(e) the transferee has entered into our then-current form of Franchise Agreement for a 
tenn ending on the expiration date of this Agreement and requiring no initial franchise fee;

(f) the transferee agrees to upgrade the Restaurant to conform to our then-current 
standards and specifications;

(g) you or the transferee pay us; a transfer fee equal to $7,500. However, the transfer 
fee will be reduced to $5,000 if the transferee is an existing franchisee;

(h) you (and your transferring owners) have signed a general release; in fonn 
satisfactory to us, of any and all claims against us and our shareholders, officers, directors, 
employees and agents;

(i) we have approved the material terrhs and conditions of such trmisfer and
determined that the price and terms of payment will not adversely affect the transferee’ s Operation 
of the Restaurant; ^ ____ __ _

(j) if you or your ovrtierS finance any part of the sale price of the'transferred interest, 
you and/or yoiir owners have agreed that all of the transferee’s obligations pursuant to any 
promissory notes, agreements or security interests that you or your owners have; reserved in the 
Restaurant are subordinate to the transferee’s obligation to pay Royalties, Advertising Fuild 
contributions and other amounts due to us arid otherwise to comply with this Agreement;

(k) you and your transferring, owiiers (and your and your owners’ spouses and 
childreri) have signed a non-competition covenant in fayor of us and the transferee agreeing to be 
bound, commencing on the effective daite of the transfer, by the restrictions contained in tiiis 
Agreement; and

(l) you and your transferring owners have agreed that you and they will not directly 
or indirectly at any time or m any manner (except with respect to other BURGER 21 © Restaurants 
you own and operate) identify yourself or themselvejs or aiiy busmess as; a current or former 
BURGER 21® Restaurant, or as one of our licensees or franchisees, use any Mark, any colorable 
imitation of a Marl^ or Other indicia of a BURGER 21® Restaurant: in rniy mminer' or for aiiy 
purpose Or btili'ze, for any purpose any trade name, trade or service mark or other commercial 
symbol that suggests or indicates a connection,or association with us.

14.4. Transfer to a Business Entity. If youarein fiill compliance With this Agreement, you may 
transfer this Agreement to a Business Entity that conducts no business other than the Restaurant and, if 
applicable; other BURGER,21® Restaurant so long as you own, control and have foe right to vote 5,1% or 
more of its isSuedand; outstanding ownership interests (like stock Or partnership inteferts) and you guarantee 
its performance under this Agreement. All other Owners of 10% or more of your equity interests are subject: 
to our approval. The organiiatibnal or governing documents of the, Business Entity must recite that foe
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issuance and transfer of any ownership interests in the Business Entity are restricted by the terms of this 
Agreement, are subject to our approval, and all certificates or other documents representing ownership 
interests in the Business Entity must bear a legend referring to the restrictions, of this Agreement. As a 
condition of our approval of the issuance or transfer of ownership interests to any person other than you; we 
may require (in addition to the other requirements, we have the right to impose) that the proposed owner sign 
an agreement, in a form provided or approved by us, agreeing to be bound jointly and severally by, to comply 
with; and to guarantee the performance of, all of the your obligations under this. Agreement

14.5. Transfer Upon Death or Disability. Upon your death or disability or, if you are a Business 
Entity, the death or disability of the owner of a controlling interest in you; we may require you (dr such 
owner’s executor,, administrator, conservator, guardian or other personal representative) to transfer your 
interest in this Agreement (or such owner’s interest in you) to a third party. Such disposition (including, 
without limitation, transfer by bequest or inheritance) must be completed Within the time we designate, not 
less than one month but not more.lhan 6 months frpm'the date of death or disability, Such disposition will be 
subject tOiall of the terms and conditions applicable to transfers contained in this Section. A failure to transfer 
your interest in this Agreementor the ownership interest in you within this period of time constitutes a breach 
dfthis Agreement, For purposes of this Agreement, the term “disability” means a mental or physical 
disability,, impairment or condition that is reasonably expected to prevent or .actually does prevent you or^ah 
owner of a controlling interest in you from managing, and operating the Restaurant.

14.6. Operation Upon Death or Disability. If, upon your death or disability or the death or 
disability of the owner of a controlling interest in you, the Restaurant is not being managed by a trained 
manager, your dr such owner’s executor, administrator, conservator, guardian or other personal representative 
must within a reasonable time, not to exceed 15 days from the date of death or disability, appdint a manager 
to operate the Restaurant. Such manager will be required to complete training at your expense. Pending the

-apporntment-df-a-manager-as-proVided; above dr ih in our judgment, the Restaurantiis not being managed 
properly any time after your death or disability or after the death or disability of the owner of a controlling 
interest in you, we have the right, butmOl the obligation, to appoint amaneger for the Restaurant, AJl ftmds 
from the; operation of the Restaurant during the management by our appointed manager will be kept in a 
separate account, and all expenses of the Restaurant, including compensatioii, other costs and travel. and living 
expenses of Our manager, will be charged to this account. We also have the right to charge ai management.fee 
equal to 5% of Gross Sales (in addition to the.Royalty, Advertising Gontributions and other fees payable under 
this Agreement) during the period that our appointed manager manages the Restaurant. Operation of the 
Restaurant during any such period will be on your behalf, provided that we only have a duty to utilize our 
reasonable efforts md will not be liable to you or your owners for any debts, losses; or obligations incurred by 
the Restaurant or to any of your creditors for any products, materials, supplies or services the Restaurant 
purchases during any period it is managed by our appOmted manager. The term “disability” meanS a.mental 
or physical disability, impairment, or condition that is reasonably expected to prevent or actually does prevent 
you; or your owner, or manager frOm.Supervising the Restaurant’s management and operation..

14.7. Effect of Consent to Transfer. Our consent to a transfer of this Agreement: and the 
Restaurant or any interest in you does not constitute a representation as to the fairness of the terms of any 
contract betweenyou and the transferee, aguaranteeof the prospects Of success of the Restaurantor transferee 
or a waiver of any claims we may have against you (or your owners) or of our right to demand the transferee’s 
exact compliance with any of the terms or conditions of this Agreement,

14.8. Our Right of First Refusal. If you (or any of your owners) at any time determine to sell, 
assign Or transfer for cGnsideration an, interest in this Agreement and the Restaurant or an ownership mterest 
in you, you (Or such owner) agree to Obtainia bona fide, executed written offer and eamest.mohey deposit (in 
the amount of 5% or more of the offering price) from a responsible and fully disclosed offeror (including lists 
of the owners of record artdiall beneficial owners of any corporate or limited liability company offeror and all 
general and limited partners of any partnership offefOr ahd, in the case Of a publicly-held corporation Or limited
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partnership, copies of the most current: annual and quarterly reports and Form lOK) and within 5 days of 
receipt submit to us a true and complete copy of such offer, which includes details of the payment terms of 
the proposed ;sale and the sources, and tenns of any financing for the proposed purchase price. To be a valid, 
bOna fide Offer, the proposed purchase price must be denominated in a dollar amount. The offer must apply 
only to an interest in yOu or in this Agreement and the Restaurant and may not include an offer to purchase 
any of yOur' (pr- your owners’) other property or rights. However, if the offeror proposes to buy any Other 
property or rights fi-om you (or your owners) under a separate^ contemporaneous offer, such separate, 
contemporaneous offer must be disclosed tO us- and the price,and terms of purchase offered to yOu (Or your 
Owners) for the interest in you or in this Agreement and the Restaurantmust reflectthe bona fide price offered 
and not.reflect;any value for any other property or rights.

We have the right; exercisable by written notice delivered to you pr yOur selling owner(s) within 
30 days fi'om the date of the delivery tO us of both an, exact copy of such offer and all other information we 
request, to pmchase such interest for the price, and on the terms and conditions contained in such offer, 
provided that:

(a) we may substitute cash for any form of payment proposed in such offer (with a 
discounted amount if an interest rate will be charged on,any deferred payments);

(b) our credit will be deemed equal to the credit of any proposed purchaser;

(c) we will have not less than 30 days after giving notice of our election to purchase 
to prepare for closing; and

(d) we are entitled to receive, and you and’ your owners agree to make, all customary 
-----------rcpresentations and-warranties given by the seller of the assets of a business or-the capital stock-ofo-

ail incorporated business, as applicable, including; without limitation, representations, and 
warranties as to:

(e) Ownership and condition pf and title to stock or other forms of ownership interest 
and/or assets;

(f) liens and encumbrances relating to the stock or other ownership interest and/or 
assets; and

(g) Validity of contracts and the liabilities, contingent or otherwise; of the corporation 
whose stock is being purchased.

If weexercise pur right of first refusal, yoUiandyour selling owner(s) agree that, for a pCriodof 2 years; 
cornmencmg On the date of.the closing, you and they will be bound by the noncompetition covenant contained 
this Agreement. You and your selling owner(s) further agree that you and they will,, during this same tune 
period, abide by the restrictions of this Agreement.

If we do not exercise our right of first refusal, you or your owners may complete the sale to such 
purchaser pursuant to and on the exact terms Of such Offer, subject to our approval of the transfer; provided 
that, if the sale to such purchaser isnot completed within 120 days,after delivery of sUch offer to us, or if there 
is a material change in the terms pf the sale (whiChyOu agree promptly to communicate to us), we will have 
an additional right of first refusal during the 30 day period following either the expiration of such 120 day 
period or notice to us Of the material Change(s) in the teims of the sale; either oh the terms originally offered 
Or the modified terms, at our option.
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14^9. Buyout Option.

(a) Triggering Event; We, or our, designee, may purchase; all of the assets of your 
Restaurant and the rights and interests you have under this Agreement, at our option, if we 
experience a Triggering Event: A 'Triggering Event"^ means the sale of all or substantially £dl of 
our^assets'to an unaffiliated third party, the sale or exchange of more than 50% of ouf total issued 
and outst^ding equity securities to an'unaffiliated third party, a merger or consolidation of us with 
or into an unaffiliated third party in which neither we nor Our affiliates obtain of maintain a 
controlling voting interest, or the effectiveness of a registration statement for the initial public 
offering of our equity securities.

(bi) Ihirchase Price Form: If we exercise our option to pursuant to a Triggering Event 
other than an.initial public offering, the purchase price will be paid to you in the same form or type 
of consideration, and upon the same terms, as we dr our shareholders receive in the Triggering 
Event transaction. If the Triggering Event is an initial public offering, at our option the purchase 
price will be paid to you either in cash of stock valued at the initial public offering price.

(c) Purchase Price Amount;: The amount of the purchase price will be a multiple of 
yotirEBlTDA.

Your "EBITDA" means revenues from your Restaurant le^ all expenses (other than 
interest, income taxes, depreeiation and amortization) properly attributable to such revenues in 
accordance: with generally accepted accountiiig principle applied in the: same manner as applied in 
GUT own financial statements with respect to our business during pur fiscal year last ended before the 
Triggering Event. The multiple of your EBITDA you willreceive will be equal to 2/3 of the multiple 

-Gf  our- B21:/EBI-TDA-represented-by the purchase price received or to be received by us as a result of- 
the Triggering Event. Our "B2i/EBlTDA" means our total consolidated earnings before interest, 
income taxes, depreciation and amortization detCrinined in accordance with generally accepted 
accounting principle. We wil} calculate both your EBITDA and our B21/EBITDA for the same 
tWelve^monfh period which will not be earlier than our fiscal year last ended before we enter into the 
definitive purchase?and sale agreement or underivriting agreement’regarding the Triggering Event.

(d) Examples Of Purchase PriceCalculations: For example, if our shareholders sell 
60% of bur capital stock to an unaffiliated third party for $1,200 in cash, when our latest fiscal year 
B21/EBITDA was $200 and your EBITDA for the same year was $50 you would receive a purchase 
price of $33 3.33 payable in cash. We calculated the purchase price as follows: First, we calculated 
the value ($2,00O) of $100 of our capital stock by diyidirig $1^200 by 0;60., We then divided that 
number by $200 to arrive at a 10 multiple for our company. We then multiplied your EBITDA by 
2/3 of that multiple (10 x 2/3 = 6,67 x,$50 = $333,33). If, rather than all cash, our shareholders 
received 1/3 of the purchase price: in cash with the balance in forih of an installment note^ you 
would receive $111,11 in cash with the balance in.the same form; of installment note from the same 
note issueri

As another example,, if rather than a sale of stock by our shareholder the Triggering Event 
involves an initial public offering by us Of 1,000 shares of capital stock, comprising 60% of the; 
outstanding shares immediately following the offeringj for a total offering price Of $3,000 ($3 per 
:.share) for all 1,000 shares issued in the offering, when our latest fiscal year B21/EB1TDA was the 
same $200 and yOur related EBITDA was the same $50, you would receive a purchase price of 
$333.33 payable,, at your option, either in cash or 111.11 shares of capital stock. We calculated that 
purchase prices as follows. First, we calculated the value (42,000) of 100% of our outstanding capital 
stock immediately before the initial public offering, based oh the public pffermg price (value of 
company stock pre initial public offering = 40% of company value immediately after offering =40%
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of (3,000 divided by 0.60) = O.AO x $5,000; = $2,OO0). the rest of the calculation is the same as the 
calculation in the first example, above.

(e) Procedural Aspects:, We will.ndtify you of our intention to exercise our purchase 
optiofinot later than 60 days, following our entering into the definitive purchase and sale agreement 
or the underwriting agreement relating to the Trijggering Event. IJnless the Triggering Event is not 
completed or closed,, in which our notice and election to exercise our purchase option will not be 
effectiyei the closing: for such acquisition will take place at the cornpletion of closing of the 
Triggering Event or, at our option, vrithin 180 days thefeaftefi You Will have all of your rights arid 
benefits, ^d all of your obligations, liiider this Agreement until we (or our designee) haVe 
consummated the acquisition pursuant to our purchase option. The acquisition will be in the form 
of an assignment and relinquishment of your rights under this Agreement and a transfer of 
substantially all of the assets of your Restaurant and we will not assunie any of your obligations or 
liabilities whatsoever except for leases for the premises of the Restaurant that; accrue after closing. 
Moreover, your ri^ts must be transferred to us ffee and clear of all liens, pledges, security -interests 
and encuhibrances. We will be entitled to all customary representations arid warranties in that 
regard, in such form and content as we reasonably require. You will cooperate with us in preparing 
for the sale of such rights, any transition in ownership, and to accurately calculate the purchase 
price.

15. SUCCESSOR TERMS.

15.1. -Acquisition. Upon; expiration of this Agreement, subject to the conditions of this Section, 
you will have: the right to acqxiire a successor fi-anchise to operate the a BURGER 21® Restaurant for an 
additional Sryear period on :the terms and conditions of the fi'anchiSKagreement We are then using in granting

-franehises-fof-BURGER-f2-l® Restauranterif you (andieach of your owners) havesubstantially complied with 
this Agreement during, its term, and either:

(a) you maintain possession of and agree to remodel and/or expand the Restaurant, 
add or replace iinprovemepts, equipment and rigns, and otherwise modify the Restaurant as we 
require to bring it intoconipliance with specifications and standards then applicable for BURGER 
2?1®: Restaurants; or

(b) if you are unable to maintain possession of the Site, or if in our judgment the 
Restaurant should.be relocated, you secure substitote premises We approve, develop such premises 
in compliance with specifications and standards then applicable for BURGER 21 ® Restauranis<.and 
continue to operate the Restaur^t at the Site until operations are transferred to the substitute 
premises.

15.2. Grant. You must give us written notice of your election to acquire a successor fi-anchise, no 
earlier than 9 nionths, and no later than 6 months, before the end of the Term. We will respond (“Response 
Notice”), Within 60 days after weireceive yourmptice, of our decision, either:

(a) to grant ,you a successor fianchise;

(b) to grant you a successor franchise on the condition that deficiencies of the 
Restaurant, or in your operation of the Restaurant, are corrected; or

(c) not to grant you a successor fianchise based bn our detemiiinatibn that you, and 
your owners have not substantially complied With this Agreement during its term.
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If applicable, our Response Notice will;

(a) describe the remodeling euid/or expansion of the Restaurant Jind other 
improvements or modifications required to bring, the Restaurant into compliance with then 
applicable specifications and standards for BURGER 21® Restaurants; and

(b) state the actions you must take to correct operating deficiencies and the time period 
in which such deficiencies must be corrected.

If we elect not to grant a successor fi'anchise, the Response Notice will describe the reasons for our 
decision.^ Your right to acquire a successor franchise is subject to your continued compliance With all of the 
terms and conditions of this Agreement through the date of its^expiration,, in addition to your compliance with 
the obligations described in the Response Notice.

In our discretion, we may extend the term of this Agreement for such period; of time as we deem 
necessaiy in order to provide you with either reasonable time tbxorrect deficiencies or 90 days! notice of bur 
refusal tb grant a successor ftanchise.

15.3. Agreements/Releases. If you satisfy all of the other conditions to the grant of a successor 
franchise; you and your owners agree to si^ the form of franchise a^eement and any ancillary agreements 
we are then custonlarily using, in connection with the grant Of successor fi-anchises for BURGER 21® 
Restaurants (collectively, the "Successor Franchise Agreement"). You and your owners further agree: to 
sigh general,releases, in form satisfactory to us, of any and all Claims against Us and our shareholders, officers, 
directors, employees, agents, successors and assigns. Failure by you or your owners to sigh the Successor 
Franchise Agreement and general releases and deliver them to us for acceptance and signature within 60 days 

- after-theiir-delivefy-to-you will be deemed an electibn not to acquire a successor franchise.

15;4. Training and Refresher Programs. Our grant of a successor franchise is also conditioned 
bn the satisfactory completibh by you (or your oWnere) of any new training and refresher programs as we may 
reasonably require.

15.5. Successor Franchise Fee. Our grant of asuccessor franchise is contingent on your payment 
to us-of a successor franchise fee of Vi; of our then-current initial fr^chise fee. The successor franchise; fee is 
due Upon execution of the Successor Franchise Agreement.

15.6. Subsequent Successor'Franchises. The fees and other conditions for any later granting of 
subsequent successor franchises will be governed by the succestor franchise agfeement (as described, above): 
and yvhich will, itself, provide for terms and conditions for you to obtain a subsequent successor franchise.

16. TERMINATION OF AGREEMENT.

16.1. On Notice. We hayethe right to tenninate this Agreement, effective upon delivery of written 
notice Of termination to you, if:

(a) you, (or any of your owners) have made any material misrepresentatibri or bniission 
in connection with your purchase of the Franchise;

(b) you fail to begin operating the Restaurant within 12 months of the Agreement 
Effective Date;

(c) your, br your owners; failure to successfully complete required initial or other 
training, to our satisfaction;.
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(d) you absmdon or fail to actively operate the Restaurant for 5 or more consecutive 
business days, unless the Restaurant has.been closed for a purpose we have approved or because of 
casualty or government order;

(e) : you surrender Or transfer control of the operation of the Restaurant without our
prior written consent;

(f) you (or any of your owners) are or have been convicted by a trial court of,or plead 
or have pleaded no contest, or guilty, to, a felony or other seripus crirne or offense;

(g) you (or any of your owners) engage in any dishonest or unethical conduct which 
may adversely affect the reputation of the Restaurant or another BURGER 21® Restaurants or the 
goodwill associated with the Marks;

(h) you understate Gross Sales by 5% or more;

(i) you (or any of your owners) make an unauthorized assignment of this Agreement 
or of an ownership ipterest’in you or the Restaurant;

(j) in the event of your death or disability or the death pr disability pf the owner of a 
controlling interest in you, this Agreement or such owner’s interest in you is not assigned as 
required under this Agreement;

(k) you lose the right to possession of the Site;

-^(1).____yjsai{oT_my of your owners) make ..any unauthorized^use^ or disclosure, of any_
ConfidentihilhfOrmatibh or Usei duplicate or disclose any portion of the Manual in violation of this 
Agreement;

(m) you violate any healthy safety or sanitation law, ordinance or regulation and do not 
begin to cure the Uoncompliance or violation immediately, and Correct SUCh nbncompliance or 
violation*within 24 hours^ after written notice is delivered to you;

(n) you faiitO make payments of any amounts due to us and,do npt correct sUch failure 
within 3ft day s after written notice of such failure is delivered, to yoU;

(o) you fail to pay when due any federal or state income, service, sales or Other taxes 
due on the Operations of the Restaurant, the landlord for your lease, or tp vendors or suppliers we 
designate or have approved, within 30 days or' such other applicable grace or cure period, unless 
you are in good faith contesting yoUr liability for such'taxes;

(p) you (or any of your owners) fail to comply with any other provision of this 
Agreement or any System Standard and do not correct such failure within 30 days after ymtten 
notice of such.faijure to comply is delivered to you;

(q) you (or any of ypur owners) fail on 3 or more separate occasions within any 
consecutive 12-month period or bn 1ft occasions during the Term, to submit when due reports or 
other daia, ;information or supporting records, tb pay when dUe £my amounts due to us, or otherwise 
to comply with this Agreement, whether or nbt sUch failures to comply were corrected after written 
notice pf such failure was delivered to you; or

(r) you make an assigmnent fOr the benefit of creditors or admit in writing ybur 
insolvency of inability to pay your debts generally as they become due; yOU consent to the
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appointment of a receiver, trustee or liquidator of all or the substantial part of your property; the 
Restaurant is attached, seized, subjected to a writ or distress warrant or levied upon, unless such 
attachment^ sei^re, writ, warrant or levy is vacated within 30 days; or any order appointing a 
receiver, trustee or liquidator of you or the Restaurant is not vacated within 30 days following the 
entry of such orderi

16.2. After Notice. We may also terminate this Agreement after we notify you of dtir intention to 
do so because of the occurrence of any of the follpvving events and your failure to cure it vyithin 30 days of 
dur notice:

(a) you or a trained manager is not present at the Restaurant during all open.hours;

(b) failure to keep the Restauraht ppeh during the required hours;

(c) purchasing or leasing any product or service from an unapproved, supplier;

(d) failure to participate in a Go-op;

(e) failure to pay taxes and assessments;

(f) failure to obtain and maintain required permits

(g) if you are a Business Entity, failure to maintain active status in your state of 
prganization;

____________fh) failure to promptly pay any amounts due Us or ypUf suppliers including Itmdlprds
pr lessors;

(i) failure to timely make required reports;

(j) failure to maintain sufficient liquid funds to pay amounts to us via electronic
transfer;

(k) you violate any other provision of this Agreement;

(l) failure to maintain any standards or procedures contained in the Operations Manual 
or other Manuals, memos, communications or noticesrwe have disseminated or published;

(m) continued violation of any law, ordinance, rule or regulation of a governmental 
agency; or

(n) failure to obtain any approvals or consents required by this Agreements

16.3. Management of Restaurant by Us. In addition to our right to terminate this Agreement, 
and not in lieu thereof, we may enter into the Restaurant and exercise coniplete authority with respect tp the 
management thereof until such time as we determine that your default has been cured and you are complying 
with the requirements: of this, Agreement. You specifically agree that our designated representative may take 
control and manage the Restaurant in the event of any such default. If we assume the management Of the 
Restaurant, you must pay us (in addition tp the Royalty Fee) a management fee equal to 5% of the Restaurant’s 
GrossiSales (the ‘Management Fee”), plus;reimburse us for the full compensation paid tp our representative 
so longjas pur representative shall be necessary and, in any event, until the default has been cUfed and you are 
complying with the terms of this Agreement. Ypu acknowledge that the Management Fee shall be in addition 
to the Royalty Fee, Advertising Contributions, and any other fees: due under this Agfeementand shall be paid
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in accordance with the methods of payment, set forth in Section 5 or as otherwise provided in .this Agreement. 
If we assume the. Restaurant’s management, you acknowledge that we Ayill have a duty to utilize only 
reasonable efforts and will hot be liable to you or your owners for any debts, losses or obligations the 
Restaurant incurs, or to any of y our creditors for any supplies or services the Restaurant purchases^ while we 
manage it.

17. RIGHTS AND OBLIGATIONS UPON TERMINATION.

17.1. Payment of Amounts Owed To Us. You agree to pay us within 15 days after the effective 
date of teifninatibn or expiration of this Agreement, or on such later date that the amounts due to us are 
determined, such Royalties, Advertising Fund contributions, amounts owed for purchases from us, interest 
due on any of the foregoing and all other amounts owed to us which are then unpaid.

17!.2. Gift Card Liability. You will comply vvith the rules, requirements and guidelines 
established by our gift card vendor (which may be Us or a third party) dealing wth the handling and processing 
of gift cMs when a Restaurant closes operations. These rules may be established in our ManU^ or in the 
rules, regulations and manuals of the gift c^d vendor that we utilize.

17;3, Marks. Upon the termination or expiration of this Agreement:

(a) you may not directly or indirectly at any time or in any manner (except wdth respect
to other BURGER !21® Restaurants you bvvn and qperate) identify yourself or any business as a 
current or former BURGER ,21® Restaurant, or as one of our licensees or franchisees, use any 
Mark, any colorable imitation of a Mark or other indicia of a BURGER 21® Restaurant in any 
manner or for any purpose or utilize for any purpose any trade nariiei trade or service mark or other 
commercial symbol that indicates or suggests a connection or association with uS;-----------

(b) you agree to take such action as may be?required to cancel all fictitiousi or assumed 
name or equivalent registratibns relating to your use of any Mark;

(c) if we do not have or do not exercise an option to purchase the Restaurant, you 
agree to deliver to us within 30 days after, as applicablej the effective date of expiration of this 
Agreement or the Notification Date:all signs, sign-faces, signrcabinets, racketing materials, forms 
and other materials containing any Mark or otherwise identifying or relating to a BURGER 21® 
Restaurant and allow us, without liabilify to yOu or third parties, to remove all. such items from the 
Restaurant-

Id) if we dp not have or do not exercise ah Option to purchase! the Restaurant, you 
agree ftiat^ after, as.applicable, the,effective date of expiration of this Agreement or the Notification 
Date, you will promptly and at your ovra expense m^e sUch alterations we specify tOi distinguish 
the Restaurant dearly from its fOrmer appearance and from other BURGER 21 ® Restaurants so as 
to prevent confudon by the public;

(e) if we do not haye or do not exercise an option to purchase the Restaurant, you 
agree that, after,,as applicable,.the-effective date of expiration of this A^eement or the Notificatioh 
Date^ you will notify the telephone company and all telephone directory publishers of the 
termination or expiration Of yOur right to Use any telephone, telecopy or other numbers^ and any 
regular, classified of other telephone directory listings associated with any Mark, authorize the 
transfer of such numbers and directory listings to us or at oUr direction and/or instruct the telephone 
company to foivyard all calls made to yoUr telephone numbers to numbers we specify; and
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>(f) you agree to furnish us, within 30 days after, as applicable, the effective date of 
expiration of this Agreement or the Notification Date, with evidence satisfactory to us of your 
compliance with the foregoing obligations.

17i4. Gonfidential Information. You agree that, upon termination or expiration of this 
Agreement, you will immediately cease to use any of our Confidential Information in any business or 
otherwise and'return'to us all copies of the Manual and any other confidential materials that we have given or 
provided access to you.

17.5. Competitive Restrictions. Upon our termination of this Agreement in accofdmce with its 
terms and conditions, or expiration of this Agreement (if we offer, but you elect not to acquire, a ,successor 
franchise);

(a) you and your owners agree that, for a period of 2 years commencing on the 
effective date of termination or expiration or the date on which a person restricted by this Section 
begins to comply with this Section, whichever is later, neither you nor any of your owners will 
have any direct or indirect interest (e.g.. through a spouse or child) as a disclosed or beneficial 
owner, investor, partner, director, officer^ employee, consultant, representative or agent or in any 
other capacity in any Competitive Business operating:

(i) at the Site;

(ii) within 10 miles offhe Site; or

(iii) within 10 milesiof any other BURGER 21® Restaurant in operation on the
----------------------------- later of the effective date of the termination or^expiratidh--------------  _ _

If any person restricted by this Section refuses voluntarily to comply with the foregoing obligations, 
tile 2^year period will commence with the entry of ah order of an arbitrator, or court if necessary, enforcing 
this provision. You and your owners expressly acknowledge that you possess skills and abilities of a^general 
nature and have other opportunities for exploiting such skills. Consequently, enforcement of the: covenants 
made in this Section will hot deprive you of yoiif personal goodwill of ability to earn a living.

17.6. Our Right to Purchase.

(a) Exercise of Option. Upon our termination of this Agreement in accordance with 
its terms and conditions or your termination of this Agreement without cause, we have the option, 
exercisable by giving written notice to you \yithm 60 days from the date of such termination, to 
purchase the Restaurant from you, including the leasehold rights to the Site. (The date on which 
we notify you whether or not we are exercising our option is referred to in this Agreement as, the 
“Notification Date”)., We have the unrestricted right to assign this option to purchase the 
Restaurant. We will be: entitled to all Customary warranties and representations in conriectidn with 
our asset purchase, including, without limitatidn, representations and warranties as to ownership 
and conditidn of and title to fassets; liens and encumbrances on assets; validity of contracts and 
agreements; and liabilities affecting the assets, contingent or otherwise.

(b) Leasehold Rights. You agree; at our election:

(i) totassign your leasehold interest in,the Site to us; dr

(ii) to enter into a sublease for the remainder of the lease term on the same 
terms (including renewal options) as the prime lease.
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,(c) Purchase Price. The purchase price for the Restaurant "will be its fair inarlcet 
value, determined in a manner consistent vyith reasonable depreciation of the Restaurant’s 
equipment, signs, inventoiy, materialsnand supplies, provided that the Restaurant will be valued as 
an independent business and its value will not include any value for:

(i) the Franchise of any rights granted by this Agreement;

(ii) the Marks; or

(iii) participation in the network of BURGER 21 ® Restaurants.

The Restaurmt’s fair market value will include the,goodwill you developed in the market of 
the Restaurant that exists independent of tiie goodwill of the Marks and the System. The length of 
the remaining term of the lease for the Site'will also be considered in determining the Restaurant’s 
fair market value.

We may exclude frorn the-assets purchased cash or its equivalent and any equipment, signs, 
inventory, materials and supplies that are not reasonably necessaiy (in function or quality) to the 
Restaurant’s operation or that we have not approved as meeting standards for BURGER 21® 
Restaurant, and the purchase price will reflect such exclusions.

(d) Appraisal. If we and you are unable to agree on the RestaUfant’sTair market value, 
its fair market value will be determined by 3 independent appraisers who collectively will conduct 
one appraisal. We will appoint one .appraiser, you will appoint one appraiser and the two party- 
appointed appraisers will appoint the third appraiser. You and we agree to select our respective 
appraisers-within-IS^days-aRer we notify you that We are exercising our option to purchase the 
Restaurant, i^d the two appraisers so chosen are obligated to appoint the third appraiser within 15 
dayssafter the date on which the last of the two paity-appointed appraisers wasfappointed. You and 
we will bear the cost of our oWn appraisers and, share equally the fees and expenses of the third 
apprmsef chosen by the two party-appointed appraisers. The appraisers are Obligated to complete 
their appraisal within 30 days after the third appraiser’s appointment.

The purchase price Will be paid at the closing of thespurchase, which Will take place not later 
than 90 days after determination of the purchase price. We have the right to set off against the 
purchase price, and thereby reduce the purchase price by„ any and all amounts you or your owners 
owe to us of any amounts of rent you owe the landlord of the Site, or supplies of yoiif creditors that 
wcipay on your behalf in order to obtainlaWful possession of the Site, any ofyour assets or tbcover, 
amounts you owe suppliers We do business with. At the closing, you agree to deliver iiistrumehts 
transferring to, us :

(i) good and merchantable title to the assets purchased, free and clear of all 
liens and encumbrances (other than Hens and security interests acceptable 
to us), with all sales and Other transfer taxes paid by you; and

(ii) all licenses and permits of the Restaurant which may be assigned or 
transferred; and

(iii) the leasehold interest and improvements in the Site.

If you cannot'delivef clear title to all of thepurchased assets, or if there are otherunresOlved 
issues, the closing of the seile will he accomplished through an escrow., You and your owners further
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agree to executcigeneral releases, in form satisfactory to us, of any and all claims against us and our 
shareholders, officers; directors, employees, agents, successors and assigns,

17.7. Continuing Obligations. All of bur and your (and your owners’ and affiliates’) obligations 
which expressly or by their nature survive the expiration or termination of this Agreement Will continue in 
full force and effect subsequent to and notwithstanding its expiration or termination and until they are satisfied 
in fiill or by their nature expire, Examples include indemnification, payment, de-identification and dispute 
resolution provisions.

18. RELATIONSHIP OF THE PARTIES/EVDEMNIFICATION.

18.1. Independent Contractors. You.and We understand and agree that this Agreement does nbt 
create a fiduciary relatipnship between you and us, that we and you are and will be independent contractors 
and that nothing in this Agreement is intended to m^e either you or us a general or special agent, joint 
venturer, partner or employee of the other for any purpose. You agree to conspicuously identify yourself in 
all dealings with customers, suppliers, public officials. Restaurant personnel and others as the ovmer of the 
Restaurant under a franchise we have granted and to place such notices of independent owmefship on such 
forms, business cards, stationery and advertising arid other materials as wemay require from time to time.

18.2. No Liability for Acts of Other Party. You agree notto employ any of the Marks in signing 
any contract or appilying for any license or permit,, or in a manner that may result in our liability for any of 
your indebtedness or obligations, and that you will not use the Marks in any way we have not expressly 
authorized., Neither we nor you will make any express or implied agreements, warranties, guarantees or 
representations or incur any debt in the name or on, behalf of the other,, represent that our respective 
relationship is other than franchisor and franchisee or be obligated by or have any liability under any

-agreements-or-representations-made-by^tiie other that are not expressly authorized in writing: We will not be - 
obligated for any damages to any person or property directly or indirectly arising out of the Restaurant’s 
operation or the business you conduct pursuant to this Agreement.

18.3, Taxes. We will have no liability for any sales, use, alcohol surcharge, service, occupation, 
excise, gross receipts, income, payroll, property or other'taxes, whether levied upon you or the Restaurant, in 
connection wifh the; business you conduct (except any taxes we^are required by law to collect from you with 
respect to purchases from us). Payment of all such taxes are your responsibility.

18.4. Indemnification. You agree to indemnify, defend and hold harmless Us, our affiliates and 
our respective shareholders, directors, officers, employees, agents, successors and assignees (the 
“Indemnified Parties”) gainst and to reimburse any one or more of the Indemnified Parties for all claims, 
obligations and damages described in this Section^ any and all taxes described in this Agreement and any and 
all claims and liabilities directly or indirectly arising out of the Restaurant’s operation (even if our negligence; 
is alleged) or your breach of this Agreement. For purposes of this indemnification, “claims” includes all 
obligations, damages (actual, consequential or otherwise) and costs reasonably incurred iii the defense of any 
claim against any of the Indemnified Parties,, including, without limitation, reasonable accountants’, 
arbitrators’, attorneys’ and expert Witness fees, costs of investigation and proof of facts; court costs, pther 
expenses of litigation, arbitration or alternative dispute resolution and travel and living expenses. We have 
the fight to defend any such claim against us. This indemnity will continue in fuU force and effect subsequent 
to and notwithstanding the expiration or termination of this Agreement. Under no circumstances will we or 
any other Indemnified Party be required to seek recover from any insurer or other third party, or otherwise 
to mitigate oUr, their Of your losses and expenses, in order to maintain and recover fiilly a claim against you, 
You agree that a failure to pursue such recovery or mitigate a loss will in no way reduce or alter the amounts 
v/e or another Indemnified Party may recover from you.
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19. ENFORCEMENT.

19il. Severability; Substitution of Valid Provisions. Except as otherwise stated in this 
Agreement, each term of this Agreement and any portion of any term, are severable. The remainder of this 
A;greement willcontinue in:full force and effect. Toithe extent that any provision restricting your competitive 
activities is deemed unenforceable, you and we a^ee that such provisions will be enforced to the ftiUest extent 
permissible under governing law. This Agreement will be deemed automatically rnpdified to comply with 
such governing law if any applicable law requires; (a) a greater prior notice of the tertnination of or refusal 
to renew this Agreement; or (b) the taking of some other action not described in this Agreement; or (c) if any 
BURGER 21® System Standard' is; iiivalid or unenforceable; We may modify such invalid Or unenforceable 
provision to the extent,required to be valid and etvforceable. In such event, you will be bound by the modified 
provisions,

19.2. Waivers. We will not be deemed to have waiyed our right to demand,exact compliance with 
aiiy of the terms of this Agreement, even if at any time: (a) we do not exercise a right or power available to 
us under this'Agreement; or (b) w&dd hot insist on your strictcompiliance with the terms of this Agreement; 
or (c) if there develops a, custom or practice which is at variance with the terms of this Agreement; or :(d) if 
we accept payments which are odierwise due to ,us under this Agreement. Similarly, our waiver of any 
particular breach of series of breaches under this Agreement or of any similar term in any other agreement 
between you and us or between us and any other franchise owher, will not affect our ri^ts with respect to 
any later breach by you or anyone else.

19.3i Limitation of Liability. Neither of the parties will be liable for loss or dam^e or deemed 
to be in breach of this Agreerhent if failure to perform obligations results from:

-------(a)— compliance with any lavy, ruling, order, regulatiori, reqUifeihent or instruction of
any federal, state or rnunicipal govemnient of any department or agency thereof;,

(b) acts of God;

(c) acts or omissions. of a similar event or cause.

However, such delays or events do not excuse payments of amounts owed atany time.

19.4. Approval and Consents. Whenever this Agreement requires our advance^ approval, 
agreement or consent, ybu.agfee to make a timely writtemrequest for it. Our approval dr conserit will not be 
valid uriless it is in writing. Except where expressly;stated otherwise in this Agreement, we have the absolute 
right to refuse any request by yoU of tot withhold dur approval of any action or omission by ydu. If we provide 
td you apywaiyerj approval, consent, or suggestion, or'if we neglect of delay Our response of deny any request 
for any Of those, we will not be deemed to haye made any warranties of guarantees which you may rely on, 
and will not assume any liability or obligatidn to you.

19.5. Waiver of Punitive Damages. EXCEPT FOR YOUR OBLIGATIONS TO INDEMNIFY 
US AND CLAIMS FOR UNAUTHORIZED USE, OF THE MARKS OR CONFIDENTIAL 
INFORMATION, YOU AND WE EACH WAIVE TO THE FULL EXTENT PERMITTED BY LAW ANY 
RIGHT TO, OR CLAIM FOR, ANY PUNITIVE OR EXEMPLARY DAMAGES AGAINST THE OTHER. 
YOU AND WE ALSO. AGREE THAT, IN THE EVENT OF A DISPUTE BETWEEN YOU AND US, THE 
PARTY MAKING A CLAIM WILLBE LIMITED TO EQUITABLE RELIEF AND RECOVERY OF ANY 
ACTUAL damages IT SUSTAINS.

19;6. Limitations of Claims. ANY AND ALL CLAIMS ARISING OUT OF THIS 
agreement or the relationship among you and us must be made by WRITTEN
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NOTICE TO THE OTHER PARTY WITHIN ONE YEAR FROM THE OCCURRENCE OF THE FACTS 
GIVING RISE TO SUCH CLAIM (REGARDLESS OF WHEN IT BECOMES KNOWN); EXCEPT FOR 
CLAIMSARISING FROM: (A) UNDER-REPORTING OF GROSS SALES; (B) UNDER-PAYMENT OF 
AMOUNTS OWED TO US OR OUR AFFILIATES; (C) CLAIMS FOR INDEMNIFICATION; AND/OR 
(D) UNAUTHORIZED USE OF THE MARKS. HOWEVER, THIS PROVISION DOES NOT LIMIT THE 
RIGHT TO TERMINATE THIS AGREEMENT IN ANY WAY.

19.7. Governing Law: EXCEPT TO THE EXTENT THIS AGREEMENT OR ANY
PARTICULAR DISPUTE IS GOVERNED BY THE U.S. TRADEMARK ACT OF 1946 (LANHAM ACT, 
15 U.S.C. §1051 AND THE SECTIONS FOLLOWING IT) OR OTHER FEDERAL LAW, THIS

agreement and the franchise Are governed by Florida law (without regardTO ITS CONFLICTS OF LAW PRINCIPLES), EXCLUDING ANY LAW REGULATING THE SALE OF 
FRANCHISES OR GOVERNING THE RELATIONSHIP BETWEEN A FRANCHISOR AND 
FRANCHISE OWNER, UNLESS THE JURISDICTIONAL REQUIREMENTS OF SUCH LAWS ARE 
MET INDEPENDENTLY WITHOUT REFERENCE TO THIS SECHON. ALL MATTERS RELATING 
TO ARBITRATION ARE GOVERNED BY THE FEDERAL ARBITRATION ACT. References to any law 
or regulation also refer to any successor laws or regulations and any implementing regulations for any statute, 
as in effect at the relevant time. References to a governmental agency also refer to any successor regulatoiy 
body that succeeds tothe function of such,agency.

19.8. - Jurisdiction. YOU AND WE CONSENT AND IRREVOCABLY SUBMIT TO THE 
JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT OF COMPETENT 
JURISDICTION LOCATED IN THE COUNTY IN WHICH OUR PRINCIPAL BUSINESS OFFICE IS 
LOCATED AND WAIVE ANY OBJECTION TO THE JURISDICTION AND VENUE OF SUCH 
COURTS. THE EXCLUSIVE CHOICE OF JURISDICTION DOES NOT PRECLUDE THE BRINGING

-OFHilvlY-AGTION-BY—THE-PARTIES OR THE ENFORCEMENT BY THE PARTIES IN ANY
JUDGMENT OBTAINED IN ANY SUCH JURISDICTION, IN ANY OTHER APPROPRIATE 
JURISDICTION OR THE RIGHT OF THE PARTIES TO CONFIRM OR ENFORCE ANY 
ARBITRATION AWARD IN ANY APPROPRIATE JURISDICTION.

19.9. Waiver of Jury Trial. YOU AND WE EACH IRREVOCABLY WAIVE TRIAL BY 
JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW OR IN EQUITY, 
BROUGHT BY EITHER YOUOR US.

19.10. Cumulative Remedies. The rights and remedies provided in this Agreement are cumulative 
Md neittier you nor We will be prohibited from exercising any other ri^t or remedy provided under this 
Agreement or permitted by law or equity.

19.11. Costs and Attorneys’ Fees. If a claim for amounts owed by you to us or any of our affiliates 
is asserted in:any legal or, arbitration proceeding or if either you or we are required to enforce this Agreement: 
in a judicial or arbitration proceeding, the party prevailing in such proceeding will be entitled to 
reimbinsement of its costs and expenses; including reasonable accounting and attorneys' fees. Attorneys' fees 
will include, without limitation, reasonable legal fees charged by attorneys, paralegal fees, and costs and 
disbursements; whether- incurred prior to, or in preparation for, or contemplation of, the filing of written 
demand or claim, action, hearing, or proceedingtoenforce the obligations of the parties under this Agreement.

1^.12. Binding Effect. This Agreement Is binding on and will inure to the benefit of our successors 
;and assighs. Except as otherwise provided in this Agreement, this Agreenient will also be binding on your 
successors ;and; assigns, and your heirs, executors and administrators.

19.13. Entire Agreement. TTiis Agreement, including,the Introduction, addenda ^d exhibits to it, 
constitutes the entire agreement between you and us; There are no other oral or written understandings or
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agreements between you and us concerning the subject rnatter of this Agreement, except for the information 
contained in our Franchise Disclosure Document. Exceptias expressly provided otherwise in this Agreement, 
this Agreement may be modified only by written agreement signed by both you and us.

19.14. No Liability to Others; No Other Beneficiaries. We will not, because of this A,greement 
or by virtue of any approvals, advice or services provided to you, be liable to any person or legal entity who 
is not a p^ to this Agreement. Except as specifically described in this Agreement, no other party has any 
rights because of this. Agreement.

19;15i Construction. The headings of the sections a-e for convenience only. If two or more 
persons are at any time fi-artchise owners hereunder, whether or not as pattners or joint venturers, their 
obligations and liabilities to us are joint and several. This Agreement may be signed in multiple copies, each 
of which will be an original. “A Or B”'means “A” or “B” or both.

19.16. Certain Definitions. The, term “family meniber” refers to parents, spouses, offspring and 
sibiingsi and the parents emd siblings of spouses. The term “affiliate” means any Business Entity directly or 
indirectly owned or controlled By a person, under common control with a person or controlled by a person. 
The terms “franchisee, franchise owner, you and your” ae appliCable to one or more persons, a Business 
Entity, as the case may be. TTie singular use of ahy pronoun also includes the plural and the masculine and 
neuter Usages inClude the other and thefeminine. The term “person” includes individuals or Business Entities. 
The term “section” refers to a section or subsection of this Agreement. The word “control” me^ the power 
to direct or cause the. direction of management and policies. The word “owner” means any person Holding a 
direct dr indirect, legal or beneficial ownership interest or voting rights in another person (or a transferee of 
this Agreement or an interest in you), including rniy person who has a direct or indirect interest in you dr this 
Agreement and any persdn who has. any other legal or equitable interest, or the power to vest in himself any 
legal of equitable interest, in the revenue,, profits, rightsmr assets.,

19.17. Timing is of the Essence^ It will be a material breach of this A^eement td fail to perfomi 
any obligation within the time required or permitted by this Agreement. In computingtimeperiods fi-om one 
date to a later date; the words “from” and “commencing on” (and the like) mean “from and. including”; and, 
the words “to,” “untir and “ending on”,(and the like) mean “to but excluding.” indications: oftime of day 
mean Tampa, Florida time.

20. DISPUTE RESOLUTION.

20.1. Mediation. During die term.of this Agreement, certain disputes:may arise between you.and 
us that may be resolvable through.raediation. To facilitate such resolution,, you and we agree that each party 
must, before commencing any arbitration proceeding, submit the dispute for non-binding arbitration at a 
mutually agreeable.loCation (if you and we cannot agree on a location, the mediation will be conducted at our 
headquarters) to one mediator, apppinted under the American Arbitration Association’s Commercial 
Mediation Rules. The mediator will conduct a mediation in accordance with suCh rules.. You and we agree 
that any statements made by either youior us in any suCh^mediation proceeding will not be admissible in any 
subsequent arbitration or other legal proceeding. Each party will bear its own costs and expenses of 
conducting the mediation and share equally the: costs of any third parties who are required to participate. 
Nevertheless, both you and we have the right: in a proper c^e to obtain temporary restraining orders and 
temporary pr preliminary injunctive relief fi-om a court of competent jurisdiCtibn., However, the parties must 
immediately and Contemporaneously submit theidispute for non-binding mediation. If any dispute between 
the parties cannot be resplyed’throu^ mediation within 60 days following the appointment pf amediator, the 
parties must submit the dispute to arbitration subject to the following terms.and conditions.

20.2. Agreement to Arbitrate. Except for Claims (as defined below) related to or based on the 
marks (which at our sole option may be submitted to any court of competent jurisdiction), and except as
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otherwise expressly provided by section 20.4 of this agreement, any litigation, claim, dispute, suit, action, 
controversy, proceeding ot otherwise (“Dispute”) between or involving you and us (and/or involving you 
and/or any claim against or involving any of our or our affiliates’ shareholders; directors, partners, officers, 
employees, agents, attorneys, accountants,, affiliates, guarantors or otherwise), which ^e not resolved within 
45 days, of notice from either you or We to the other, will be submitted to arbitration to the office of the 
American Arbitrafron Association closest to our headquarters. The arbitration will be conducted by the 
American Arbitration Association pursuant to its Commercial arbitration rules. All matters relating to 
arbitration will be governed by the federal arbitration act (9 U.SiC. §§1 et seq.) And not by any state arbitration 
law. The parties to any arbitration Will execute an appropriate confidentiality agreement, excepting only such 
disclosures and filings as are required by law.

20.3, Place and Procedure. The arbitration proceedings will be conducted at a location in the 
metropolitan area in which our headquarters is located. Any dispute and any arbitration Will be conducted 
and resolved On an individual basis only and not a class-wide, multiple plaintiff or similar basis. Any such 
arbifration proceeding Will not be consolidated with any other arbitration proceeding involving any other 
persori, except for disputes involving affiliates of the parties to such arbitration. The parties agree that, in 
connection with any such arbitration proceeding, each must submit or file any claim which would constitute 
a compulsory counterclaim (as defined by rule 13 of the federal rules of civil procedure) Within the same 
proceeding as the dispute to which it relates. Any sucfr dispute which is not submitted or filed in such 
proceedingwill be barred.

20.4. Awards and Decisions. The, proceedings will be heard by one arbitrator. The arbitrator 
Will have the right to award any relief which he deems proper in the circurnstances, including, for example, 
money damages (with interest^ on unpaid amounts, from their due date(s)); specific performance, temporary 
and/or permanent injunctive relief, and reimbursement of attorneys’ fees and related costs to the prevailing

-;partyr-The arbitrator will.not have the authority to award exemplary Or punitive damages except;as otherwise 
permitted by this agreement,nor the right to declare any mark generic or otherwise invalid. You and we agree 
to be bound by the provisions of any limitations or tiie time on which claims must be brought under applicable 
law or under this agreement, whichever expires earlier. The award and decision of the arbitrator will be 
conclusive and binding; and judgment on the award may be entered, in any court of competent jurisdiction. 
The parties acknowledge and agree that any arbitration award may be enforced against either or both.of them 
in a court of competent jurisdiction and each waives any ,right to contest the validity or enforceability of such 
award. Without limiting the foregoing, the parties will be entitled in,any such arbitration proceeding to the 
entry of an order by a court of coihpetent jurisdictiori pursuant to an opinion of the arbitrator for specific 
performance of any of the' requirements of this agreement. Judgment upon an arbitration award may be 
entered in any court havirig jurisdiction and Will be binding, final and non-appealable,

20i5. Specific Performance. Nothing in this, agreement will prevent either you or us; from 
obtaining tempqraiy restraining orders-and temporary or preliminary injunctive reliefin a court of competent 
jurisdiction. However, you and Weimust contemporaneously submit the dispute for arbitration on the merits,

20.6, Third Parties. The arbitratidn provisions:of this agreement are intended to benefit arid bind 
certain third party non-signatories; and all of yours and our principal owners and affiliates.

20.7i Survival. This provision continues in full force and effect subsequent to and notwithstanding 
the expiration or termination of this agreement for any reason.

21. NOTICES.

21.1. Notices. All written notices and reports permitted or required under this Agreement or by 
the Mariuals: Will be deemed delivered;
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(a) at the time delivered by hand;-

(b) one business day after transniission by facsimile, telecopy or other electronic 
system (including e-mail);

(c) 2 business days after being placed in the hands of a commercial airborne courier 
service for next business day delivery; or

(d) 3 business day s after placement in the United States mail by registered or ceftified 
itiaih return receipt requested, postage prepaid.

All such notices must be addressed to the parties as follows:

If to Us: Burger 21 International, Inc:
8810 Twin Lakes Boulevard 
Tampa, Florida 33614 
Attention: Franchise Adminislratibn

If to You: ____________________________

Attention:

Either you or we may change the address for delivery of all notices and reports and any such notice will be 
effective within 10 business days of any change in address. Any required payment or report not actually 

-receiyed by-us dunng-regular business hours on the date due (or properly placed in the U.S. mail and 
postmarked by postal authorities at least 3 business days prior thereto, or for which the receipt from the 
commercial carrier service is not dated,at least 2 business days, prior thereto) will be deemed delinquent.

21.2. Electronic Mail. You acknowledge and agree that exchanging information with us by e- 
mail is efficient and.desirable for dayrtcnday communications and that we and you may utilire e-mail for such 
communications. You authorize; the transmission of e-mail by us and Our ernployees, vendors, and affiliates 
(“Official Senders”) to you during the term of this Agreement. You further agree that: (a) Official Senders 
are; authorized to send e-mails: to those of your employees as you may occasionally authorize for the purpose 
of communicating with us- (b) you will cause your officers, directors, and employees to give ffieir consent to 
Official Senders’ transmission of e-mails to theni; (c) you Will require such persons not to opt out or otherwise 
ask to no loriger receive e-mails from Official Senders during the tirne that such person works for or is 
affiliated with you; and (d) you will not opt out or otherwise ask to no longer receive e-mails from Official 
Senders during the term of this Agreement.

22. COMPLIANCE WITH ANTI-TERRORISM LAWS.

You and your owners agree to comply, and to assist us to the fullest extent possible in our efforts to 
comply, with Anti-Terrorisrii Laws (defmedbelow). In connection with thaf cornpliartce, yoir and your owners 
certify, represent, and warrarit that none of your property or interests is subject to being blocked under, and 
that you and;your owners otherwise are not in violation of„any of the Anti-TerrorismUaws. “Anti-Terrorism 
Laws” mean Executive Order 13224 issued by the President of the United States, the USA PATRIOT Act, 
and all other present and future federal^ State, and local laws, ordinances, regulations,iPoliciesi lists, and other 
requirements: of any governmental authority addressing or in any way renting to terrorist acts;and;acts of war. 
Any violation of the Anti-Terrorism Laws by you or your owners, or any blocking of your or your owners’ 
assets under the. Anti-Terrorism Laws, constitutes good, cause for immediate termination of this Agreement
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Intending to be bound, you and we sign and deliver this Agreement in 2 counterparts on the 
Agreement Effective Date.

YOU”:

BURGER 21 MTERNATIONAL, INC.
{Business Entity Nante'\

By:;__
Name:
Title:_
Date:

By:_
Name:
Title:J
Date:
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EXHIBIT “A”

TARGET AM) TRADE AREAS

You must locate the Premises of your Restaurant in the: Target Area which is as follows::

Check if map attached

You acknowledge that the Target Area is delineated solely for the purpose of establishing a geographic 
area within which you will secure an approved site for the BURGER 21® Restaurant and for no other 
purpose, The Target Area does not grant to you any promise of exclusivity or territofidl protection.

The Trade Area of your Restaurant is as follows:

Check if map attached

/Us: /YouInitials:________________
For when Trade Area is designated.

BURGER 21 INTERNATIONAL, INC.
{Business Entity Narne]

By:_
Name:
Title:_
Date:

By.:_
Name:_
Title:_
Date:_
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MAP OF TARGET AND/OR TRADE AREAS
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EXHIBIT "B"

PROPRIETARV BURGER 21® RESTAURANT 
EQUIPMENT. PRODUCTS AND SUPPLIES

(a)
or insignia.

Signage ^ Any type of signage, interior or exterior, bearing in any form BURGER 21® logo, name

(b) Artwork - BURGER 21® Proprietary Artwork Package including vinyl,B-ism wall treatments.

(c) Burger Presses and Molds - Any burger molds and presses used to shape our burger patties.

(d) Branded Items, Retail Merchandise, Mehus;and Point of Sale Materials - Any item bearing in 
any form BURGER 21® or associated logo, name or insignia, including, without limitation;: retail merchandise; 
menus; table tents; napkins; and drinkware.

(e) Hardware, Software and Customer Database - Any software or hardware not available to the 
general public, especially including those items' Which are used by or have been created to.be'used by .or communicate 
within BURGER 21® Franchise System. Any form: pf database, including the reservation book(s), which contain 
customer names and/or other miscellaneous customerlnfOrmation.

(f) Operating Manuals, Recipes, Documents andPiles - Any manual, document of otherwise feiated 
form which is used by BURGER 21® Franchise.systemi.including all BURGER 21 ® Standards Forms, files (including 
electronic files). Brand Standards Manual, Social Media Policy Manual; Quality Certification Inspections, InMoment 
Survey Reports; All Training Manuals, Kitchen Reference Manual, Operations Manual, and other operational 
mwuals, internal releases and newsletters.

(g) Trade Dress - Any item of clothing, including aprons, bearing in any form BURGER 21® logo, 
name or insignia.

(h) Products ^ Any product that is supplied to the franchisee and,not otherwiseiavailable to the general 
public. This also includeslhe containers and labels for BURGER 21® To-Go items.
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EXHIBIT“C”

PRE-OPENING AGREEMENT

Type in Location here

This agreement has been put in place to ehsufe that we'^e setting your restaurant up for success. Our experience haSiShown 
that when all of these items have been completed prior to the: training team arriving, your team memibers receive better 
training, can assist with prodiicing better guest experiences, and may positively affect opening sales.

By signing-this agreement, we acknowledge and agree thatif ALL the items listed within this agreenient are nof in place at 
least_9 days prior to the training team arriving, we are aware that the opening of said restaurant will be delayed. If the 
restaurant opening is delayed, we are responsible for the associated costs incurred as a result of the delay included but not 
limited to the associated costs of the fedepldymehtof the training team (such as flight change fees^ etc.). If the items below 
have not been completed by the date agreed upon, my signature below authorizes(an 
on-locatioh representative) to make arrangements to secure said, items and/or complete said task. I agree to reimburse 
Burger 21 International, if applicable, any costs incurred in connection with arrangements to secure said items and/or 
complete said tasks.

The following tasks must be completed at least 9 days prior in order for the Operations Trainer and the training team to be 
released, unless otherwise asjeed to in writing by Burger 21 International and the Franchisee.

In order to secure the arrival of the Operations Trainer and training team to your location, please sign, date and 
email this agreement to voifr assigned Bur£ef 21 International. Inc, opening training coordinator for vour location 
no later than the Thursday prior to the Operations Trainers’ scheduled arrival to the restaurant.

Ri Clerical: Date task to be completed by:

Pre-opening,conference call with Operations Support Trainer
Certificate of occupancy
Liquor License
Health Department Certificate
Fire Certificate
Any ApplicableLocal Permits
All mihimum levelsiofstaff hiring have been met, includihg managers
All staff papervyofk completed (1-9, W4, Nomcompete, Application)
ServeSafe trainingfor managers:(if applicable)
Food Handler’s Certificate for ALL management
Store specific employee-handbook,completed (Store specific policies)
All menus finalized, proofed, printed and on-site includihg table tents.
Uniforms on site
Food safety program/manuals for team member on site (if applicable)
All systems operating and checked (POS, SyrUs, phone linesi internet, internal 
netvyofk, office computer, cable), POS printers (kitchen/taker,, shaker), Expo and 
Gfiil screens;
AlIACH accounts set up'through Burger 21 International and applicable vendors
Friends and Family invite list and invitations finalized and ready to be mailed

: InMoment program set up
Gift Certificates and online ordering set up and tested
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B.SpoUess/B.Delicious:
Type in Location here 

Date task to be completed by:

Alfcdre beyefage program items in house and stocked/labeled
Rertaiirant is cleaned and organized (Guest ready)
All storage!; walk in, freezer, office shelving up aiid in place
All small wares washed and placed in appropriate labeled area.
All required food items in house«stocked and placed in appropiiate labeled area
Ordering template set up for produce, foodservice, liquor, beer and wine
Robot Coupe (Required product: R2 Dicer)
Robot Coupe Stick Blender
Cbnstruction punch list completed

Intending to be bound, the parties sign below: 

FRANCmSEE;

[Name of Corporate Entity]

Name:
Title:_
Pate:_

FRANCHISOR:

Burger 21 International, Inc.

Name:_
Title:J
Date:

By:_
Name:
Title:_
Date:

Name:
Title:.
Date:
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EXfflBIT C TO THE DISCLOSURE DOCUMENT

FORM OF

AREA DEVELOPMENT AGREEMENT
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BURGER 21®
AREA DEVELOPMENT AGREEMENT

Tins AREA DEVELOPMENT AGREEMENT (the “Agreement”) is effective as of
, 20^__________________ (the “Agreement Date”). The parties to this Agreement are

BIJRGER 21 INTERNATIONAL, INC., a Florida corporation, with its principal business 
address at 8810 Twin Lakes Road, Tampa, Florida 33614 (refetred tO in this Agreement as “we,” 
“us” or “our”l. and , whose principal business 
address is(refetred to in tiiis Agreement as 
“you,” “your” or “Developer”).

1. INTRODUCTION

1.1. The: burger 21® System. We ^d our affiliates h&ve expended considerable 
time and effort in developing a casual, better burger concept, that serves lunch and dinner and, 
features 21 chef inspired burgers, plus hot dogs, salads, fries, signature sh^es, desserts, a sauce bar 
arid beer and wine (a “BURGER 21® Restaurant" or “Restaurant”). BURGER 21® Restaurants 
operate under the Service mark and trade name "BURGER 21®” and other associated logos, 
designs, artwork and trade dress, trademarks, service rnarks, commercial symbolsj arid e-riames. 
Which have gained arid eOritiriue to gain public acceptance and goodwill, and may create;, use and 
license additional trademarks, service iriarks, e-names and coinrnercial symbols in conjuriCtion 
with the operatiort of BURGER 21® Restaurants (collectively, the "Marks") and under distinctive 
business formats, methods, procedures, designs, layoutSi signs, artwork, music, equipment, menus, 
recipes, trade dress, standards and specifications, all of which we may improve, further develop or 
Otherwise modify from time to time (the "System"). We grarit to persons who meet our 
qualifications imd are willirig to undertake the investment and effort, a Franchise to own and 
operate a BURGER 21® Restaurant offeririg the products and services we authorize and approve 
and utilizing the Marks and the System. You have applied for a Franchise to own and operate a 
BURGER 21 ® Restaurant.

1.2. Intention and Purposes. Before or siniultarieously with signing this Agreement, 
you and \ve (or your Controlled Affiliate, as defined below) signed or are signing a Franchise
Agreement dated as of, 20______________ ^ pursuant to which you (or such Controlled Affiliate)
will operate a BURGER 21 ® Restaurant (the "Current Franchise Agreement"), You and we are 
signing this Agreement because you would like the ri^t to develop and operate a number of 
burger .21® Restaurants within a certain geographic area over a certain period of time, and we 
are Willing to grant you those rights if you comply with this Agreement's terms and conditionsi

1.3. Business Or2anization. If you are at any time a business organization (“Business 
Entity”) (like a corporation,, limited liability company or partnership) you agree and represent that:

(ai) you have the authority to execute, deliver and perform your obligations under 
this Agreement and are duly organized or formed and validly existing, in good standing 
under the laWs of the state of your incorporation or formation;

(b) your organizational or governing documents will recite that the issuance and 
transfer of any ownership interests in you are restricted by the terms of this Agreement, md
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all certificates and other documents representing ownership interests in you will bear a 
legend referring,to the restrictioris of this Agreement;

(c) the Principal Owners Statement will completely and accurately describe all of 
your owners and their interests in you. A copy of our current form of Principal Owners 
Statement is attached to the Franchise Disclosure Document;

(d) you and your owners agree to revise the Principal Owners Statement as may be 
necessary to reflect any ownership, changes and to fiiniish such other information about 
your organization or formation as we may request (no ownership changes may be made 
without our approval);

(e) each of your owners during the term of this Agreement will sign and deliver to 
us our standard form of Principal Owners Guaranty undert^ing to be bound jointly and 
severally by all provisions of this Agreement and any other agreements between you and 
us. A copy of our current fprrn of Principal Owners Guaranty is attached to the Franchise 
Disclosure Document;.

(f) at our request, you will furnish true and correct copies of all documents and, 
contracts governing the rights, obligations and powers of your owners and agents (like 
articles of incorporation or organization and partnership, operating or shareholder 
agreements). Your organizational structure and governing documents must be acceptable 
to us and contain terms and provisions to prevent management deadlocks and resolve 
disputes among your shareholders or owners with minimal disruption to business 
operations; and

(g) During the Term, one of your owners must maintain a controlling Ownership 
interest in the Business Entity, with authority to make operational decisions that are binding 
on you.

2. TERM

2.1. Term of Agreement. This Agreement commences on. the Agreement Date and 
expires on the earlier of (the "Term"): (i) the last day of the Development Schedule; or (ii) 
opening of the last BURGER 21® Restaurant specified in the Development Schedule. This 
Agreement may he tennihated before it expires in accordance with its terms. Upon expiration or 
termihatibn of this Agreement, you will not have any further rights to acquire franchises to operate 
BURGER 21® Restaurants; but you may continue to develop, own and operate all BURGER 21® 
Restaurants then subject to fully executed franchise agreements (the“Franchise Agreement(s)”) 
with us in,accordance with their terms.

3. DEVELOPMENT RIGHTS AND OBLIGATIONS

3il. Development Rights. If you are in full compliance with all of the provisions of 
this Agreement and all of the Franchise Agreements, then during the term of tiiis Agreement, we
will grant to yOu the right to develop, own and operate__ new Burger 21® Restaurants (including
the Restaurant to be developed under the Current Franchise Agreement) to be located within the 
following Development Area which is defined as the entire territory encompassed by: 
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in the State of ________. If the Development Area is identified by city or
other political subdivisionsi political boundaries will be considered fixed as of the Agreement: 
Date, notwithstanding any political reorganization Or change to the bound^es. The Development 
Area is depicted on the map attached to this Ajgreenient as Exhibit "A." However, if there is ^ 
inconsistency between the language in this text and the attached map, the language in this text of 
this Agreement will control. All street boundaries will be deemed to end at the street centerline 
unless otherwise specified. Pursuant to these development rights, you must Open the Restaurants 
according to the mandatory Development Schedule described in, Exhibit "B" within the 
Development Airea. In this Agreement, the term "Controlled Affiliate" meaiiSiany initial business 
entity of which you or one or more of your majority OA\aiers owns at least 5f % of the total 
authorized Ownership interests, as long as you or such owner(s) have the right to control the 
business entity's, mariagement and policies.

3.2. Exclusivity. If yOu and your Controlled Affiliates are ih full compliance with this 
Agreement and all other agfeemertts, between you (or any of the Controlled Affiliates) and us (or 
any of our affiliates), including, without limitation, the Current Franchise Agreement and all other 
franchise agreements then ih effect between you (or any Controlled Affiliate) and us for the 
operation of BURGER 21® Restaurants, then during this Agreement's term only, except as 
odierwise provided in this Agreement, neither we nOr our affiliates will operate, or authorize any 
other party to operate, a BURGER 21 ® Restaurant, the physical premises of which are located 
within the Development Area. You acknowledge and agree thait we may exercise any and all of 
the; rights that we now reserve in the Current Franchise Agreement: (and related documents)

JncludingJn_S.ection,2.5_of_the .Current Franchise Agreement, which provision is incorporated-. 
herein by tfiis reference. After this Agreement expires or is terminated, regardless of the reason, 
we and our affiliates may engage, and allow Others to engage, in any activities we desire within 
and outside the Development Area, without any restrictions whatsoever, subject only to your (or 
any Controlled Affiliate's) rights under franchise agreements with lis then in effect.

3.3. Development Obligations. During the term of this Agreement, to maintain yout 
rights under this Agreement, you will at: all times faithfully, honestly and diligent perform your 
obligations and continuously exert your best efforts to promote and enhance the development of 
Restaurants within the Development Area, You (directly Or through a Controlled Affiliate) agree 
to:

(a) Obtain locations and premises for BURGER 21® Restaurants (the ''Sites") 
within the Development Area approved by us;

(b) Sign Fmnchise Agreements to develop and open, and continue in operation the 
number of BURGER 21® Restaurants within the time periods (the “Development 
Periods”) mandated by the schedule (the “Development Schedule”) attached as Exhibit

(c) However^ we will not grant you a franchise for the third BURGER 21® 
Restaurant until the first BURGER.21® Restaurant has met our training requirements (e;g., 
achieved our Certification as a training center for your Franchise organization). We will not 
grant you a franchise for an additional BURGER 21® Restaurant unless each preceding
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BURGER 21® Restaurant is operating or under development in full compliance with their 
respective Franchise Agreements.

3.4. Effect of Eailuire. Strict compliance with the Development Schedule is of the 
essence. If you do not timely meet the Development Schedule, you will be in default. Arty such 
default constitutes a material breach of this Agreement and we may:

(a) Teitninate this Agreement;

(b) Have the right to operate or grant franchises to operate BURGER 21® 
Restaurants within the Development Area;

(c) Grant you an extension under the Development Schedule for such time period 
^d for a nonrefundable extension fee equal to the balance of the then current Franchise 
Fees for the number of Restaurants remaining to be opened under the Development 
Schedule; or

(d) Reduce the Development Area and the Development Schedule to a size and 
magnitude that we estimate you are capable of operating otherwise in accordance with this 
Agreement.

4. DEVELOPMENT FEE. You agree to pay us a Development Fee of $_ 
which is equal to 1/2 of the initial franchise fee times the number of BURGER 21® Restaurants 
remaining to be developed pursuant to;the Development Schedule minus I. Since you also sign the 
-first Franchise-Agreement on the Agreement Date and pay the initial Franchise Fee, the total initial 
payment is illustrated as follows:

No. of 
Restaurants

Initial
Franchise Fee 

for 1st Unit
Development Fee for 

Additional Units
Total Initial Fee 

Due Upon Signing

2 $40,000 1 x.$2Q,000 = $20,000 $60,000
,3; $40,000 2 x.$20,000 = $40,000 $80,000
4 $35,000 3 X $;17,300 = $52,500 $87,500
5- $35,000 4 X $17,500 = $70,000 $105,000
6 $35,000 5 X $17,500 = $87,500 $122,500
7 $30,000 6 X $15,000 = $90,000 $120,000

The Development Fee constitutes payment only for the rights we grant you under this Agreement. 
The Development Fee must be paid in fUll on the Agreement Date: The Development Fee is fully 
earned by us and non-refundable.

5. GRANT OF FRANCHISES.

5.1. Franchise Agreements. You must enter into our then-current form of franchise 
agreement for each BURGER 21® Restaurant, and your guarantors must personally guaranty your 
obligations under them pursuant to our then-current forms of Principal Owners Guaranty. You 
must sign each, Franchise Agreement no later than the earlier of the date you sign a lease; agreement 
or construction contract for the associated Restaurant, However:
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(a) All Franchise Agreements will be; modified by this Agreement to provide that 
the Franchise Fee for each BURGER 21® Restaurant under the Development Schedule 
will be reduced to 1/2 of our Franchise Fee in effect on the Agreement, Date,

(b) All Franchise Agreements, except die first one, Will be modified to provide that 
the Restaurant must be opened no later than 9 months after the Franchise Agreernent is 
signed, of the date required by the Development Schedule if sooner.,

(c) All Franchise Agreements, except the first two, will be modified to provide that 
we will provide a company representative for at least a period of 3 days to include the 
opening date of the Restaurants to provide management and training assistance.

(d) ; All Franchise Agreements, except the first two, will be modified to provide that 
if you have already completed Initial Training and as long as you are in compli^ce With all 
other franchise agfeemerits with us and all operating standards and; specifications, you will 
not be required to complete initial training.

5;2. Grant of Franchises. You agree to give us all information and materials we 
request to assess each proposed Restaurant she and your (or your Controlled Affiliate's) financial 
and operational ability to develop and operate each proposed Restaurant. We Will not 
unreasonably withhold approval of any site you propose Aat meets our dien-current criteria for 
population density and other demographic characteristics, visibility, traffic flow, competition, 
accessibility, parking, size and other physical and commercial characteristics. We have the 

“afisbiuteTfght to disapprove any-site that does.not meet these criteria and other criteria that We may 
develop from time to time: We agree to use reasonable efforts to review and approve the sites that 
you propose within 30 days after We receive all requested information mid materials. If We 
approve a proposed site and your (or your Controlled Affiliate's) financial and operational ability to 
develop and operate the proposed Restaurant; then you or your approved Controlled Affiliate, must 
sign a separate franchise agreement for that, Restaurant. If neither you npr your Controlled 
Affiliate do so (including the owners for documents that heed to be signed by them), or are unable 
to obtain lawful possession of the proposed site within a reasonable time after we approve of the 
proposed site, then we may withdraw our approval. Neither yOu nor any Controlled Affiliate may 
sigh ahy lease or sublease for a site witiiout our prior acceptance and without first signing and 
complying; with any Franchise Agreement. After you (or yoiir Controlled Affiliate) sign the 
Franchise Agreement, their terms and conditions Will control the development and operation of 
that Restaurant, with the exception that it must be opened within the time limits Specified ih the 
Development Schedule.

5.3. Franchise Status. This Agreement does not create a franchise relationship 
between you and us. Any franchise relationship between you and us is created solely by signing a 
Franchise Agreement.

61 TRANSFER.

6,1. By Us. This Agreement is fully transferable by us and will inure to the benefit Of 
any transferee or other legal successor to our interests.
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6.2. By You. You, understand and acknowledge that the rights and duties created by 
this Agreement are personal to you (or, if you are a Business Entity, to your owners) and that we. 
have granted the Franchise to you in reliance upon our perceptions of your (or your' owners’) 
individual or collective character, skill, aptitude, attitude^ business ability, financial capacity and 
ability to operate Restaurants according to our standards^ Accordingly, neither this Agreement 
(nor any interest in it) nor any ownership or other interest in you or the Restaurant may be 
transferred without our’ prior Written approval which we may grant or withhold for any or no 
reason. Arty transfer witihout such approval Constitutes a breach of this Agreement and is void and 
of no etfect. As used in this Agreement, the term “transfer” includes your (Or your owners’): 
voluntary,, involuntary, direct or indirect assignment, sale^ gift or other disposition of any interest 
in: (a) this Agreement; (b) you; or (c) the Restaurant.

Art assigrtment, sale, gift or other disposition includes the following events:

(a) tfartsfer of ownership of 10% or more of your capital stock or a partnership 
interest;

(b) merger of Consolidation or isSuartce of additional securities or interests 
representing an Owrtefship interest in you;

(c) any issuance Or Sale Of your stOck or any security convertible tO your stock;

(d) fransfer Of an interest in youi this Agreement or the Restaurant in a divorce^ 
insolvency Of cofpotate or partnership dissolution proceeding of Otherwise by operation of 
law;

(e) transfer of an interest in you, this Agreement or the Restaurant, in the event of 
youf death or the death of one of yOur ownersj by will, declaration Of or transfer in trustor 
under the laws of intestate Succession; of

(f) pledge of this Agreement (to someone other than us) or of an ownership interest 
in you as security, foreclosure Upon the Restaurant or your transfer, surrender or loss of 
possession, control or management of the Restaurant.

7. TERMINATION OF AGREEMENT.

We have the right to terminate this Agreement, effective upon delivery of written notice of 
termination to you^ if:

(a) you (or any of your owners) have made any material misrepresentation or 
omission in connection with your purchase of the franchise or entering into this Agreement;

(b) you fail to begin operating the first Restaurant to be developed within 12 
months ofthe Agreement Date;

(c) yOUF, or your owners, failure to successfully complete any required initial or 
other training to our satisfaction;
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(d) you fail to satisfy your development obligations under the Development 
Schedule or any other obligation under this Agreement, which defaults you have no right to
cure;

(e) the Current Franchise Agreement or any other franchise agreement between you 
(or any Controlled Affiliate) and us for a BURGER 21® Restaurant is terminated by us or 
you (or the Controlled Affiliate) for any reason;

(f) you (or any of your owners) are or have been convicted by a trial court of, or 
plead or have pleaded no contest, or guilfy, to, a felony, or other serious crime or offense 
that we determine vvill injure our reputation or the goodwill associated with the Marks and 
System;

(g) you (or any of your owners) engage in any dishonest of unethical conduct 
which may adversely affect the reputation of yoiir Restaurants or another BURGER 21® 
Restaurant or the goodwill associated with the Marks;

(h) you (or any of your owners) make an unauthorized assignment of this 
Agreement or of an ownership interest in you or the Restaurant;

(i) you or a Gonttolled Affiliate violate any health, safety or sanitation law. 
Ordinance or regulation and do not begin to cure the noncOmiplianee of violation 
immediately, and correct such noncompiliance or violation within 24 hourSj after written 
notice is delivered to you;

(j) you fail to pay when due any federal or state income, :service, sales or othef 
taxes \vithin 30 days Or such other applicable gface or cure period, unless you are in good 
faith contesting youf liability for such taxes;

(k) you (or any of yOur owners) fail to comply with any oftier provision of this 
Agreement and do not cOrfect such failure within 30 days after written notice of such 
failure to comply is delivered to you; or

(l) you (or any of yOur owners), fail on 2 or more separate occasions within any 
period of 12 consecutive calendar weeks or on 3 occasions during the term of this 
Agreement to comply with this Agreement, whether or not such failures to comply were 
corrected after written notice of such failure was delivered to you.

8. RELATIONSHIP OF THE PARTIES/INDEMNIFICATION.

8,1. Independent Contractors. YOU and we understand and agree that this Agreement 
does not create a fiduciary relationship between you and us, that we and you are and will be 
independent confractors and that nothing in this Agreement is inteiided to make either you or us a 
general of special agent. Joint venturer, partner or employee of the other for any purpose. You 
agree to conspicuously identify yourself in all dealings with customers, suppliers, public officials. 
Restaurant personnel and others as the owner of the Restaurant under a frarichise we have granted 
and to place such notices of independent Ownership on such forms, business cards, stationery and 
adveftisiiig and other rnateriails as we may require from time to time.
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8.2. No Liability for Acts of Other Party. You agree not to employ any of the Marks 
in signing any contract Or applying for any license Or perrriit, or in a manner that may result in our 
liability for any of your indebtedness or obligations, and that you will not use the Marks in any 
way we have not expressly authorized. Neither we nor you will make any express dr implied 
agreements^ wjuranties, gu^antees dr representations or incur any debt in the name dr oh behalf df 
the other, represent that our respective relationship is Other than franchisor and franchisee or be 
dbligated by or have any liability under any agreements or representations made by the other that 
are not expressly authorized in writing;. We will not be obligated for any damages td any person dr 
property directly dr indirectly arising out of the Restaurant’s operation orlhe business ydu conduct 
pursuant td this Agreement.

8.3. Indemnification. You agree to indemnify, defend and hold harmless us. Our 
affiliates and our respective shareholders, directors, officers, employees, agents, successors and 
assignees (the “Indemnified Parties”) against and to reimburse any one Or more df the 
Indemnified Parties for all claims, obligations: and damages described in this Section, any and all 
taxes described in this Agreement and any and all claims and liabilities directly or indirectly arising 
out of the Restaurant’s Operation (even if dur negligence is alleged) or your breach of this. 
Agreement. For purposes df this indemnification^ “claims” includes all obligations, damages 
(actual, consequential or otherwise) and costs reasonably incurred in the defense of any claim 
against any of the Indemnified Parties, including, without limitation, reasonable accountants’, 
arbitrators’^ attorneys’ and expert witness fees, costs of investigation and proof of facts, court 
costs, other expenses of litigation, arbitration or alternative dispute resolution and travel and living 
expenses. We have the right to defend any such claim against us. This indemnity will continue in 

_full force and effect^subsequent to and notwithstanding the expiration or termination of this 
Agreement. Under no circumstances will we or any other Indemnified Party be required to seek 
recovery fi-om any insurer or other third party, or otherwise to mitigate our, their or your losses ^d 
expenses, in order to maintain and recover fully a claim against you. You agree that a failure to 
pursue such recovery or mitigate a loss will in no way reduce or alter the amounts we or another 
Indemnified Party may recover fi'om you.

9. ENFORCEMENT.

9.1. Severability; Substitution of Valid Provisions. Except as otherwise stated in this 
Agreement, each teim of this Agreement, and any portion of any tenn, are severable. The 
remainder of this Agreenient will continue in full force and effect. This Agreement will be deemed 
automatically modified to comply with such governing law if any applicable law requires: (a) a 
greater prior notice of the termination of or refusal to renew this Agreement; or (b) the taking of 
some oAer action not described in this Agreement; or (C) if any BURGER 21® System Standard is 
invalid Of unenforceable. We may modify such invalid or Unenforceable provision to the extent 
required to be valid and enforceable. In such event, you will be bound by the modified provisions.

9.2. Waivers. We will not be deemed to have waived our right to demand exact 
compliance with any of the terms of this Agreement, even if at any time:: (a) we do not exercise a 
right or power available to us under this Agreement; or (b) we do not insist on your strict 
compliance with the terms of this Agreement; or (c) if there develops a custom or practice which is 
at Variance with the terms of this Agreement; or (d) if we accept payments which are otherwise due 
to us under this Agreement. Similarly, our waiver of any particular breach or series of breaches 
under this Agreement or of any similar term in any other agreement between you and us or

8
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between us and any other Developer, will not effect our rights with respect to any later breach by 
you or anyone else.

9.3. Liiriitation of Liability. Neitiier of the parties will be liable for loss or damage or 
deemed to be iiibreach of this Agreement if failure to perform obligations results from:

(a) compliance with any law, ruling, order^ regulation, requirement or instruction of 
any federal, state or municipal government or any department or agency thereof;

(b) acts of God;

(c) acts or Omissions of a similar event or causes

However, such delays or events^do not excuse payrnents of amounts owed at any-time.

9i4. Abprdval and Consents. Whenever this Agreement requires our advance 
approval, agreement or consent, you agree to make a timely written request for it. Our approval or 
consent will not be Valid unless it is in writing. Except where'expressly stated otherwise in this 
Agreement, we have the absolute right to refiise any request by you or to withhold our approval of 
any action or omission by yOU; If we provide tO you any waiver, approval, consent, or suggestion^, 
or if we neglect or delay our response or deny any request for any of thosci we will not be deemed 
to have made any warranties or guarantees which you may rely on, and will not assume any 
liability or obligation to you.

9.5. Waiver of Punitive Damages. EXCEPT FOR YOUR OBLIGATIONS TO 
INDEMNIFY US AND CLAIMS FDR UNAUTHORIZED USE OF THE MARKS OR 
confidential INFORMATION, YOU AND WE EACH WAIVE TO THE FULL EXTENT 
PERMITTED BY LAW ANY RIGHT TO, OR CLAIM FOR, ANY PUNITfVE OR 
EXEMPLARY DAMAGES AGAINST THE OTHER. YOU AND WE ALSO AGREE THAT, 
IN THE EVENT OF A DISPUTE BETWEEN YOU AND US, THE PARTY MAKING A 
CLAIM WILL BE LIMITED TO EQUITABLE RELIEF AND RECOVERY OF ANY ACTUAL 
DAMAGES IT SUSTAINS.

9.6. Limitations of Claims. ANY AND ALL CLAIMS ARISING OUT OF THIS 
AGREEMENT OR THE RELATIONSHIP AMONG YOU AND US MUST BE MADE BY 
WRITTEN NOTICE TO THE OTHER PARTY WITHIN ONE YEAR FROM THE 
OCCURRENCE OF THE FACTS GIVING RISE TO SUCH CLAIM (REGARDLESS OF
when it becomes known^. however, this provision does not limit the
RIGHT TO TERMINATE THIS AGREEMENT IN ANY WAY.

9J. Governing Law: EXCEPT TO THE EXTENT THIS AGREEMENT OR ANY 
PARTICULAR DISPUTE IS GOVERNED BY THE U-S- TRADEMARK ACT OF 1946 
(LANHAM act, 15 U.S.C. §1051 AND THE SECTIONS FOLLOWING IT) OR OTHER 
FEDERAL LAW, THIS AGREEMENT AND THE FRANCHISE ARE GOVERNED BY THE 
LAW OF THE STATE IN WHICH OUR PRINCIPAL BUSINESS OFFIGE IS LOCATED,
excluding any law regulatejg the sale of franchises or governing
THE relationship BETWEEN A FRANGHISDR AND DEVELOPER, UNLESS THE 
JURISDICTIONAL REQUIREMENTS OF SUCH LAWS ARE MET INDEPENDENTLY
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WITHOUT REFERENCE TO THIS SECTION. ALL MATTERS RELATING TO 
ARBITRATION ARE GOVERNED BY THE FEDERAL ARBITRATION ACT. References to 
any law or regulation also refer to any successor laws or regulations and any implementing 
regulations for any statute^ as in effect at the relevant time. References to a governmental agency 
also refer to any successor regulatory body that succeeds to the function of such agency .

9.8. Jurisdiction. YOU AND WE CONSENT AND IRREVOCABLY SUBMIT TO 
THE JURISDICTION AND VENUE OF ANY STATE OR FEDERAL COURT OF 
COMPETENT JURISDICTION LOCATED IN HILLSBOROUGH COUNTY, FLORIDA, AND 
WAIVE ANY OBJECTION TO THE JURISDICTION AND VENUE OF SUCH COURTS. 
THE EXCLUSIVE CHOICE OF JURISDICTION DOES NOT PRECLUDE THE BRINGING 
OF ANY ACTION BY THE PARTIES OR THE ENFORCEMENT BY THE PARTIES IN ANY 
JUDGMENT OBTAINED IN ANY SUCH JURISDICTION, IN ANY OTHER APPROPRIATE 
JURISDICTION OR THE RIGHT OF THE PARTIES TO CONFIRM OR ENFORCE ANY 
ARBITRATION AWARD IN ANY APPROPRIATE JURISDICTION.

9.9., Waiver of Jury Trial. YOU AND WE EACH IRREVOCABLY WAIVE TRIAL 
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM, WHETHER AT LAW 
OR IN EQUITY, BROUGHT BY EITHER YOU OR US.

9.10. Cumulative Remedies. The rights and remedies provided in this Agreement are 
cumulative and neither you nor we will be prohibited from exercising any other right or remedy 
provided under this Agreement or permitted by law or equity.

9.11. Costs and Attorneys’ Fees. If a claim for amounts owed by you to us or any of 
our affiliates is asserted in any legal or arbitration proceeding or if either you or we are required to 
enforce this Agreement in a judicial or arbitration proceeding, the party prevailing in such 
proceeding will be entitled to reimbursement of its costs and expenses, including reasonable 
accounting and attorneys fees. Attorneys fees will include, without limitation, reasonable legal 
fees charged by attorneys,, paralegal fees, and costs and disbursements, Whether incurred prior to, 
or in preparation for, or contemplation of, the filing Of written demand or claim, action, hearing, or 
proceeding to enforce the obligations of the parties under this Agreement.

9.12. Binding Effect. This Agreement is binding on and will inure to the benefit of our 
successors and assigns. Except as otherwise provided in this Agreement^ this Agreement will also 
be binding on your successors and assigns, and your heirSj executors and administrators.

9.13. Entire Agreement. This Agreement, including the introduction, addenda and 
exhibits to it, constitutes the entire agreement between you and us., There are no other oral or 
written understandings or agreements between you and us concerning the subject matter of this 
Agreement, except for the information contained in our Franchise Disclosure Document. Except 
as ejqjressly provided otherwise in this Agreement, this Agreement may be modified only by 
written agreement signed, by both you and us.

9.14. No Liability to Others; No Other Beneficiaries. We will not, because of this 
Agreement or by virtue of any approva;ls, advice or services provided to you,, be liable to any 
person or legal entity Who is not a party to this Agreement. Except as specifically described in this 
Agreement, no other party has any rights because of this Agreement.
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9.15. Construction. The headings of the sections are for convenience only. If two or 
more persons are at any time Developers hereunder, whether or not as partaers or joint venturers, 
their obligations and liabilities to us are joint and several. This Agreement may be signed in 
multiple copies, each of which will be an original. “A dr B” means “A” or “B” or both.

9:16. Certain Definitions. The term “family member” refers to parents, spouses, off- 
sprihg and siblings, ^d the parents and siblings of spouses. The term “affiliate” means any 
Business Entity directly or indirectly owned or controlled by a person, under common control with 
a person or controlled by a person. The terms “franchisee, Developer^ you and your” are 
applicable to one or more persons, a Business Entity, as the case may be. The singular use of any 
pronoun also includes the plural and the masculine and neuter usages includes the other and the 
feminine. The term “person” includes individuals or Business Entities. The term “section” refers 
to a section or subsection of this Agreement. The word “control” means the power to direct qr 
cause the direction of management and policies. The word “owner” means any person holding a 
direct or indirect legal or beneficial ownership interest or voting rights: in anoAer person (or a 
transferee of this Agreement or an interest in you), including any person who has a direct or 
indirect interest in you dr this Agreement and any person who has any other legal or equitable: 
interest, or the power to vest in himself any legal or equitable interest, in the revenue, profits, rights 
or assets.

9.17. Timing is of the Essence . It \vill be a materia! breach of this Agreement to fail to 
perform any obligation within the time required or permitted by this Agreement. In computing 
timejperiods fi^^om one date_to aJater date, the words “from” and “commencing On” (and the like) 
mean “from and including”; and the words “to,” “until” and “ending on” (^d the like) mean “to 
but excluding.” Indications of time of day mean Tampa, Florida time.

9.18. Survival. This provision continues in fijll force and effect subsequent to and 
notwithstanding the expiration or termination of this agreement for any reason.,

10. NOTICES.

10.1, Notice. All Written notices and reports permitted or required under this Agreement 
or by our confidential operations manual(s) will be deemed delivered:

(a) at the time delivered by hand;

(b) one business day after transmission by faesimilei, telecopy or other electronic 
system (including e-mail);

(c) 2 business days after being placed in the hands of a commercial airborne courier 
service for next business day delivery; or

(d) 3 business days after placement ,ih the United States mail by registered or; 
certified mail, return receipt requested, postage prepaid.

All such, notices must be addressed to the parties as follows:

QB\14.4163.00002\125i4222.17



If to Us: Burger 21 International, Iric.
8810 Twin Lakes Road 
Tampa, Florida 33614 
Attention: Franchise Administration

If to You:

Attention:

Either you or we may change the address for delivery of all notices and reports and any 
such notice will be effective within 10 business days> of any change in address. Any required 
payrnent or report not actually received by us during regular business hours on the date due (or 
properly placed in the U.S. mail and postmarked by postal authorities at least 3 business days prior 
thereto, or for which the receipt from the commercial carrier service is not dated at least 2 business 
days prior thereto) will be deemed delinquent.

10.2, Electronic Mail . You acknowledge and agree that exchanging information with 
us by e-mail is efficient and desirable for day-to-day communications and that: we and you may 
utilize e-mail for such communications. You authorize the transmission of e-mail by Us and our 
employees, vendors, and affiliates (“Official Senders”) to you during the term of this Agreement. 
You fiirther agree that: (a) Official Senders are authorized to send e-mails to those of your 
employees as you may occasionally authorize for the purpose of communicating with us; (b) you 
will cause your officers, directors- and employees Jo give their consent to Official Senders’ 
transmission of e-mails to them; (c) you will require such persons not to dpt out or otherwise ask to 
no longer receive e-mails from Official Senders during the time that such person works for or is 
affiliated with you; and (d) you will not opt out or otherwise ask to no longer receive e-mails from 
Official Senders; during the term of this Agreement., The consent given in this Section 21.2., does 
not apply to the provision of notices by either party under this Agreement pursuant to Section 21.1 
usihg ermail unless the parties otherwise agree in a written document manually signed by both 
parties.

il. COMPLIANCE WITH ANTI-TERRORISM LAWS.

You and your owners agree to comply, and to assist us to the frillest extent possible in our 
efforts to comply, with Anti-Terrorism Laws (defined below). In connection with that 
compliance, you and your owners certify, represent, and warrant that none of your property or 
interests is subject to being blocked under, and that you and your owners otherwise; are not in 
vidlation of, any of the Anti-Terrorism Laws. “Anti-Terrorism Laws” mean Executive Order 
13224 issued by the President of the United States, the USA PATRIOT Act, and all other present 
and future federal, state, and local laws, ordinances, regulations, policies, lists, and other 
requirements of any governmental authority addressing or in any way relating to terrorist acts 
and acts of war. Any violation of the AntirTerrorism Laws by you or your owners, or any 
blocking of your or your owners’ assets under the Anti-Terrorism Laws, constitutes good cause 
for immediate teiminatipn of this Agreement,
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Intending to be bound, you and we sign aind deliver this Agreement in 2 counterparts on the 
Agreement Date.

“US”:

BURGER 21 INTERNATIONAL, INC.

By:
Name:_
Title:_
Date:

‘YOU”:

[Business Entity Name] 

By:
Name:_____________
Title:______________
Date:
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EXHIBIT “A”

MAP OF DEVELOPMENT AREA
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EXHIBIT

DEVELOPMENT SCHEDULE

1. Total Number of Restaurants. You must develop and maintain in operation a total of  
Burger 21 ® Restaurants in the Development , Area during the'Term.

2. Timing: Site/Ouening. You must obtain Sites (evidenced by a signed lease agreement) and
open the__ ^ Burger 21® Restaiirants by the following dates; for purposes of meeting the Development
Schedule:

Restaurant
No.

Development Year Date Site 
Must Be 
Obtained

Date Resteurant 
MustBeOpenedBegiiiiiing

Date Ending Date

3. Development Year. The 1st Development Year begins on the Agreement Date and ends on 
the last day of the 12th calendar month after the A^eement Date;:; ITiereaftef, each Development Year begins ,on 
the 1st day of the ca.lendar month after the end of fte prior Development Year and continues'toough the last day

_bf_tlie_l2th_calendar_monlii._Eor_example, if the Agreement Date is September 15, 20lf, then the 1st 
Development Year will be from September 15^ 2015 t&ou^ September 30, 2016;, thereafter each October 1 
through September 30 during die Tenn.

4, Timing: Cumulative. You must have open and maintain in operation in the Development 
Area, in accordance with the terms of and pursuant to Franchise Agreements, the cumulative number of 
Restaurants by the following dates in accordance with the; following table:

Development Year 
EndingDate

Cumulative No: of 
Restaurants 
in Operation

DEVELOPER BURGER 21 INTERNATIONAL, INC;

Name:
Title:_

By:_
Name:
Title:
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EXHIBIT D TO THE DISCLOSURE DOCUMENT

FORM OF CONDITIONAL ASSIGNMENT OF 

TELEPHONE NUMBERS AND LISTINGS
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CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS APH) LISTINGS

THIS CONDITIONAL ASSIGNMENT OF TELEPHONE NUMBERS AND LISTINGS 
(this “Assignment”) is effective as of , 20^, between BURGER 21
international, INC., a Florida corporation with its principal place of business at 8810 Twin Lakes 
Boulevard, Tampa, Florida 33614 (“we,” “us” or “our”) and

whose current place of busmess is.
(“you” or “your”). You and we are sometimes referred to collectively as the “parties” or individually as 
a “party:;”

BACKGROUND INFORMATION:

We have rimultanebusly entered into thei certain Franchise Agreement (the “Franchise 
Agreement”) dated as of ^, 20 with you, pursuant to which you plan to own and operate 
a BURGER 21® Restaurants (the “Restaurant”). The BURGER 21® Restaurants use certain proprietary 
knowledge, procedures, formats, systems, forms, printed materids, applications, methods, specifications, 
standards and techniques authorized dr developed by us (collectively the “System”). We identify 
BURGER 21® Restaurants and various components of the System by certain trademarks, trade names, 
service marks, trade dress and other commercial symbols (collectively the “Marks”); In order to protect 
our interest in the System and the Marks, we will have Ap right to control the telephone numbers and 
listings of the Restaurant if the Franchise Agreement is terminated.

OPERATIVE TERMS:

You and we agree as follows:

1. Background Information; The background information is true and correct. Thisi 
Assignment will be interpreted by reference to the background information, Terms not otherwise defined 
in this Assignment will have the meanings as defined in the Franchise Agreement.

2. Conditional Assignment: You assign to us, all of yOiir right, title and interest in and to 
those cerfa;in telephone numbers and regular, classified or other telephone directpiy listings (collectively, 
the “Numbers and Listings”) associated with the M^ks aiid Used from time to: time in connection with 
the operation of the Restaurant. This Assignment is for collateral purposes only. We will have no 
liability or oblijgatiori of any kind whatsoever arising from or in connection; \yith this Assignment, unless 
we notify the telephone company and/or the listing agencies with which you have placed telephone 
directory listings (collectively, the “Telephone Company”) to effectuate the assignment of the Numbers 
and Listings to us. Upon termination or expiration Of the Franchise Agreement we will have the right and 
authority to ownership of the Numbers and Listings. In such event, you will have iio further right, title or 
interest in the Numbers and Listings and will remain liable; to the Telephone Company for all past due 
fees owing to the Telephone Company on or before the date on which the assignment is effective. As 
between Us; and you, upon termination or expiration of the Franchise Agreement, we will have the sole 
right to and interest in the NUmbers.and Listings.

3. Power of Attorney:; You irrevocably appoint Us as, your true and lavidul attorney-in-fact 
to: (a) direct the Telephone Company to effectuate the assignment of the Numbers and Listings to us; and 
(b) sign on yoUr behalf such documents and take such actions as may be necessaty -to effectuate the 
assignment. Notwithstanding anything else in the, Assignment, however, you will immediately notity and 
instruct the Telephone'Company to effectuate the assignment described in this Assignment to us when, 
and only when: (i) the Franchise Agreement is teiminated or expires; and (ii) we instruct you to so notify 
the Telephone Company. If yOU fail to promptly direct the Telephone Cornipany to effectuate the 
assignment of the Numbers and Listings to us, we will direct the Telephone Company to do so. The 
Telephone Company may accept our written direction, the Franchise Agreement or this Assignment as 
conclusive proof of our exclusive rights in and to the Numbers and Listings upon such termination or 
expiration. The assignment will become immediately and automatically effective upon Telephone
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Company’s receipt of such notice from you or'us; If the Telephone Company requires that you arid/or we 
sign the Telephone Company’s assignment forms or other documentation at the time of termination or 
expiration of the Franchise Agreement, our signature on such forms or documentation on your behalf will 
effectuate yoUr consent and agreement to the assignment. At any time, you and we will perform such acts 
and Sigh and deliver Such dpcuments as may be necessary to assist in or accomplish the assignment 
described herein upon termination or expiration of the Franchise Agreement. The power of attorney 
conferred upon us pursuant to the provisions set forth in this Assignment is a power coupled with an 
interest and cannot be revoked, modified or altered without our consent.

4. Indemnification; You will indemnify and hold us and our affiliates', stockholders; 
directors, officers and representatives (collectively, the “Indemnified Parties”) hanmless from and 
against any and all losses, liabilities, claims, proceedings, demands, damages, judgments, injuries, 
attorneys’ fees, costs and expenses that any of the Indemnified Parties incur as a reSiilt of any claim 
brought against any of the Indemnified Parties or any action which any of the Indemnified Parties are 
named as a party or which any of the Indemnified PiEuties may suffer, sustain or incur by reason of, or 
arising out of, your breach of any of the terms of any agreement or contract or the nonpayment of any 
debt you.have with the Telephone Company.

5. Binding Effect; This Assignment is biriding Upon and inures to the benefit of the parties 
and their respective successors-in-interest, heirs, and successors and assigns.

6. Assignment to Control; This Assignment will govern and control over any conflicting 
proyisibn in any agreement or coritrapt which you may have with the Telephone Company -

7. Attorney’s Fees, Etc.: In any action^or dispute, at law or in equity, that may arise under 
or otherwise relate to this Assignment or the enforcement thereof, the prevailing party will be entitled to 
reimbursement of its attorneys’ fees, costs and expenses from the non-prevailing party. The term 
“attorneys’ fees’’ means any and all charges levied by an attorney for his or her services including time

“charges and”other~feasonable^fees “including paralegal fees and legal assistant fees and incrudes fees 
earned in settlement^ at trial, appeal or in bankruptcy proceedings and/or in arbitration proceedings.

=8. Severability: If any of the provisions of this Assignment or any section or subsection of 
this Assignment are held invalid for any reason, the remainder of this Assignment of any such section or 
subsection will not be affected, and Will remain in full force and effect in accordance with its'terms.

9: Governing Law and Forum: This Assignment is governed by Florida law. The parties
will not institute any action against any of the other parties to this Assignment except in the state or 
federd Courts of general jurisdiction in Hillsborough County, Florida, and they ureyocably submit to the 
jurisdiction of such courts and waive any objection they may have to either the jurisdiction or venue of 
such court.

ASSIGNOR: ASSIGNEE:

BIJRGER 21 INTERNATIONAL, INC.

By:_
Name:
Title:_
Date;

By;_
Name:
TitleiJ
Date:

QB\144163.00002\1248618?;75



STATE OF

COUNTY OF

J
)SS.

J

20_
of

The foregoing instrument \yas aekhowledged before nie thisday of 
by^.as,

_,a.

identification.
He/She is personally known to. me or has produced

on behalf of said 
as

(Notarial Seal)

Printed Name:,______________
NOTARY PUBLIC
Commission Np^l___________
State ofat-Large 
My Contmission Expires:

STATE OF FLORIDA 

COUNTY OF HILLSBOROUGH

)
) SS: 
)

The foregoirig instrument was acknowledged before me this ___  day of
, by as__  ___ ______________________ of BURGER 21

INTERNATIONAL, INC., a Florida corporation, on behalf of said corporation. He/She is personally 
known to me or has producedas identification.

(Notarial Seal)

Printed Name:____
NOTARY PUBLIC
Commissibn No.:__
State,of
My Commission Expires:

at Large

THIS conditional ASSIGNMENT OF TELEPHONE NUMBERS AND LISTINGS is accepted 
and agreed to by:

(TELEPHONE COMPANY)

By:_
Name:.
Its;__
Date:
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EXHIBIT E TO THE DISCLOSURE DOCUMENT

FORM OF

COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE

AND

LEASE RIDER
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COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE

THIS COLLATERAL ASSIGNMENT AND ASSUMPTION OF LEASE (this 
“Assignment”) is effective: as of the effective date of the Lease (^ defined below), between and 
among BURGER 21 INTERNATIONAL, INC., a Florida corporation with its principal place 
business at 8810 Twin Lakes Blvd., Tampa, Florida 33614 (“we,” “us,” “pur” or the “Franchisor”), 
and, a(corporation, partnership, 
limited, liability company) whose; current principal place of business is.

. (‘^oii,” ‘^our” or the “Franchisee”). You and we are sometimes referred to collectively as
the “parties” or indiyidually as a “party.’

BACKGROUND INFORMATION:

We; entered into that certain Franchise Agreement (the ‘Tranchise Agreeihent”) effectivcias
ofI 20__with you, pursuant to which you plan to own and operate; a franchised
BIJRGER 21 ® Restaurant (“Restaurant”) located at ^

. (the “Restaurant Premises”). In addition, pursuant to that certain Lease Agreement (the
“Lease”), you have leased or will lease, certain space; containing the Restaurant Premises described 
therein from^;. The Franchise Agreement requires you to deliver 
this Assigtunent to us befofe you opeh your Restaurant and commence business.

OPERATIVE TERMS:

We and you agree as folloiys;

1. Background Information. The background information is true and correct. This 
Assignment will be interpreted by reference' to; and construed in accordance with, the background 
irifbfination. terms not otherwise defmed in this Assignment will have the meariihgS as defined in the 
Lease.

2. Indemnification; You agree to indemnify and hold us and our affiliates, stockholders, 
directors, officers and representatives (collectively, the “Indemnified Parties”) harmless frorn and 
agaihst any and all losses, liabilities, claims, proceedings, demands, damages, judgments, injuries, 
attorneys' fees, costs aiid expenses that any of the Indemnified Parties incur as a result of any claiim 
brought against any of the Indemnified Parties or any action which any of the Indemnified Parties are 
named as a party or which any of the Indemnified Parties may suffer, sustain or incur by reason of, or 
arising out of, your breach of any of the terms of the Lease, including the failure to pay rent of any other 
terms and conditions of the Lease.

3 . Collateral Assignment. You grant to us a security interest in aiid to the Lease, all of the
furniture;, removable trade, fixtures, inventory^ licenses and supplies located in the Restaiu-ant; Premises 
and the franchise relating to your Restaurant, and all of your rights, title and interest in and to the Lease as 
collateral for: (a) the payment of any pbUgation, liability or other amount owed by you or your affiliates 
to the Lessor ariring under the Lease; (b) for any default or breach of ^y of the terms and provisions of 
the Lease; and (c) for any default or breach of any of the terrris arid provisions of the Franchise 
Agreement and any Area Deyelopment Agreement with us. The term “Collateral” shall specifically 
exclude any items which are fixtures and thus property of the landlord Under'the laws of the state where 
the Restaurant Premises is located and any personal property or other items owned by Landlord. In the 
event of a breach or default by you under the terms of the Lease; or, m the event We make any payriient to 
the Lessor as a result; of your breach of the Lease, then such payment by us, or such breach or default by 
you, will at our option be deemed to be an immediate default under the Franchise Agreement (and any 
Area Deyelopment Agreemerit), and we will be to the possession of the Restaurant Premises, and to all of 
your fights, title and interest in and to the Lease arid to all other remedies described herein, m the 
Franchise Agreement (and ariy i^ea Development Agreement) or at law or in eqUify, without pfejudice to 
any of our other rights or remedies under any other agreements, or under other applicable laws or equities, 
this Assignment will constitute a lien ori yOur interest in and to the Lease until satisfaction in full of all 
founts owed by you to us. In addition, our rights, as provided by this Assignment, to assume all 
bbiigations under the Lease are totally optional on oUf part, to be exercised in pur sole discretiom You 
will execute any and all Uriifonri Commercial Code financing statements and all other documents and 
insfruirients deemed necessary by us to perfect or document the interests and assignments granted herein.
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4. No Subordination. Other than the lien created by this Assignment, the Franchise 
Agreement, the Lessor's lien under the Lease, liens securing bank financing for your operations in the 
Restaurant Premises, and the agreements and other instruments referenced herein, and any mortgage debt 
of the Lessor (provided Lessor’s mortgagee enters into a non-disturbance a^eement), you will not permit 
the Lease to become subordiriate to any lien without first obtaining our written consent. You vvill not 
terminate, modify or amend any of the provisions or terms of the Lease without our prior written consent, 
Any attempt at termihation, modificatibn or amendment of any Of the terms without such written consent 
will be null and voidl

5 . Exercise of Remedies. We will be entitled to exercise any one or more of the following
remedies in our sole discfetion in the event of any default by you under the terms of the Lease, the 
Franchise Agreement orariy Area Development, Agreement:

(a) to take possession of the Restaurant Premises, Or any part thereof, personally,
or by our agents or attorneys;

(b) to, in our discretion, without notice and with or without process of law, enter 
upon and take: and maintain possession of all or auiy part of the Restaurant Premises, together 
witii all of your furniture, fixtures, iriyeritory, books, records, papers and accounts;

(c) to exclude you, yOur agents or employees from the Restaurant Premises;

(d) as attorney-in-fact for you, or in our own name, and under the powers herein
granted, to hold, operate, manage and cohfrOl Restaurant and conduct the business, if any, 
Siereof, either personally or through our agents, with full power to use such legally rectifiable 
measures which may, in our sole discretion, be deemed proper Or necessary to cure such 
default, including actions of forcible entry or detainer and actions in distress of rent, hereby 
grahtiiig full power and authority to us to exercise each and every of the rights, privileges and 
powers herein granted at any and all times hereafter; _ ______________

(e) to cancel or terminate any unauthorized agreements or subieasesi you entered 
into, for any cause or ground which would entitle us to cmcel the same;

(f) to disaffirm any unauthorized agreement, sublease or subordinated lien and, 
with Lessor's consent, which shall not be unreasonably withheld, conditioned, or delayed!, to 
make- all necessary or proper repairs, decorations, renewals, replacements, alterations, 
iadditions, betterments and improvements to the Restaurant Premises that are in our sole 
discretion judicious;

(g) to insure and reinsure the same for all risks incidental to our possession, 
operation and management thereof; and/or

(h) notwithstanding any provision of any agreement to the contrary, to declare 
all of your rights but not Obligations under the Franchise^ Agreement (or any Area 
beveiOpmerit Agfeemerit) to be immediately tenriinated as of the date of your default under 
the Lease:

6. Power of Attorney. You irrevocably appoint us as your true and lawful attomey-in-fact 
arid authorize us, upon any default under the Lease or under the Franchise Agreement, with or vvithput 
taking possession of the Restaurant Premises, to operate, rent, lease, and manage the Restaurant Premises 
to or by any person, firrn or corporation upon such terms and conditions as we may determine: in our 
discretion, and with the same rights and powers and immunities, exoneration Of liabilify and rights of 
recourse and indemnity as we would have upon taking possession of the Restaurant Premises pursuant to 
the provisions set forth in the Lease and this Assignment. The pow,er of attorney conferred upon us 
pursuant to this Assignment is a power coupled with an interest and cannot be revoked, modified or 
altered without our written consent.

7, Election of Remedies. The provisions set forth in this Assignment will be deemed a 
spefcial fentedy given to us and will not be deemed to exclude any of the remedies granted in the
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Franchise Agreement or any other i^reement between you and us, but will be deemed ah additional 
remedy and will be curnulative with the remedies therein and elsewhere granted to us, all of which 
remedies will be enforceable concurrently or successively. No exercise % us of any of the rights 
hereunder will cure, waive or ^ect any default hereunder or default under the Franchise Agreement. No 
inaction or partial exercise of rights by us will be construed as a waiver of any of our rights arid remedies; 
and no waiver by us of any such rights and remedies will be construed as a waiver by us of any future 
rights and remedies.

8. Copies of Reports. Fr^chisee hereby a^ees that it will provide to Franchisor copies of 
all reports and. information that Franchiisee must provide to Landlord under the Lease. Franchisee 
expressly permits the Lessor to deliver to us all reports and information that you must provide it under the 
Lease. Any agreement that is made between Landlord and Franchisee shall require Landlord to provide 
to Franchisor a copy of any notice- that it sends to Franchisee and that Landlord must provide to 
Franchisor notice of any and all delinquency or breaches by Franchisee under such agreement (including, 
but not limited to^ the Lease) or pending forfeiture of Franchisee’s rights under such agreement, 
including, but not limited to, the Lease.

9. Binding Effect. This Assignment and all provisions herein will be binding, upon and 
inure to the benefit Of the parties and their respective successors-in-interest,, heirs, and successors and 
assigns^ except as otherwise provided herein. All individuals executing on behalf of entities, corporate: or 
otherwise, hereby represent and warrant that such execution has been duly authorized by all necessary 
authorizations and approvals for such entities.

10., Assignment to Control. This Assignment will govern and control over anv conflicting 
provision in the Lease; provided that this agreement shall in no way limit or abridge the rights of Lessor 
under the Lease except as otherwise provided herein.

lev's Fees. Etc. In any action of dispute, at law or in equity , that may arise under 
or otherwise relate to this Assignment, the prevailing pai^ will be entitled to reimhufsement of its. 
attorneys' fees,, costs and expenses from the nbn-prevailmg party. The term “attorneys' fees” means any 
and all charges levied by an attorney for his or her services including time charges and other reasonable 
fees, including paralegal fees and leg;al assistant fees and includes fees earned in settlement, at trial, appeal 
or in bankruptcy proceedings and/of in arbitration proceedings.

1-2. Severability. If any of the provisions Of this Assignment or any section or subsection of 
this Assignment are held invalid for any reason, the remainder of this Assignment or any such section or 
subsection will not be affected thereby and \yill remain in frill force and effect in accordance with its 
terms.

13. Governing Law and Fonim. This AssigniUent and the rights and obligations of the 
parties hereunder shall in all respects, be governed by, constined, and enforced in accordance with the 
laws of the State; of Florida except to the extent qf procedural and substantive matters .relating only to the 
creation, perfection,, foreclosure, and enforcement of rights, and remedies against the Restaurant Premises, 
which such matters shall be governed by the laws of the State where the Restaurant Premises are located.

The parties hereby agree that, any action relating to this Assignrnent (other than those prOcedufal 
and substantive: matters regarding the foreclosure and enforcement of right and remedies gainst the 
Restaurant Premises) shall be brought in the State or Federal Courts of general jurisdiction in the county 
in which Franchisor's, principal headquarters ^e located; and the parties irrevocably submit to the 
jurisdiction of such courts and wmve any objection they may have to either the jurisdiction or venue of 
such court.

14.. Headings. The headings contained in this Assignrnent are for convenience of f efer^ence 
oiily and must not m any way modify or limit the meaiiing or interpretation Of this Assignment:

15. Pronouns and Gender. All terms and words used in, this Assignment regardless of the 
number or gender in which they are used, will be deemed and construed to include any Other nurnber, 
singqlar or plural, and any other gender, masculine, feminine or neuter, as; the context or sense of this 
Assignment or any section, subsection, paragraph or clause may require, as if such words had been folly 
and properly Ayritten in the appropriate number and gender.
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16. Assignment to Franchisor: In the event Franchisor elects to assume Franchisee’s 
interest in the Leaser Franchisee shall promptly yaeate the premises. Franchisee agrees that Landlord is 
not liable and shall indemiiify and hold Landlord harmless in the event that Landlord transfers interest in 
the Lease to Franchisor.

IN WITNESS WHEIffiOF, the parties have caused this Assignment to be executed as of 
the day and year first above written.

WITNESS: THE “FRANCHISOR”:

By;—
Name:

BURGER 21 INTERNATIONAL, INC. 
8810 Twin Lakes Blvd.
Tampa, FL 33614 
(813}) 327-7870

By:______________________________
Name:___________________________
Title:____________________________

THE “FRANCHISEE”:

Address:

Phone:

By:_
Name: Name: 

Title: ■
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Requirect Language for all BURGER 211 ® Franchisee Leases; 
must be included in Rider dr Addendum to Lease

RIGHTS OF FRANCHISOR 
RTOER TO LEASE BETWEEN

AND

THIS RIGHTS OF FRANCHISOR RIDER is effective as of(the “Effective 
Date”), and is being signed siinultahebusly with the Lease (the “Lease”) dated 

^________________________ between  (the
“Franchisee” or “Tenant”) and_______
“Landlord”) for the real property commonly known as._

.(the

.(the
“Premises”).

L, Incorporation and Precedence. This Rider is incorporated into the Lease smd 
supersedes any conflicting provisions in it Capitalized terms not otherwise defined in this Rider have the 
rheaningsns defined, in the Lease.

2. Background. The Tenant will operate a BURGER 21 ® Restaurant at the Premises under 
a Franchise Agreement: with Burger 21 International, Inc. (the “Franchisor’’). By entering into a 
franchise relationship with the Franchisor, the Tertant has. agreed to grant the Franchisor a security 
interest in the Lease, all of the furniture, removable trade fixtures, kitchen equipment dming tables and 
booths, lamps and lighting fixtures,, inventoiy, licenses and supplies located in the Premises as collateral 
for; (a) the payment of any obligation, liability or other amount owed by the Tenant or its affiliates to the 
Landlord arising under the Lease; (b) any default or breach of any of the terms and provisions of the 
Lease; and (c) for any default or breach of any of the terms and provisions of the Franchise Agreement 
with the Franchisori The Franchise Agreement also, requires that the Lease contain certain provisions that 
the Tenant isTeqUesting the Landlord to include.

3. Signage. The Tenant has the right to install and maintain for the Term of the Leaser 
BURGER 21® Restaurant System standard signage (the “Signage”) in the Size and specifications set 
forth in, and in all respects in compliance with, the Franchisor’s, signage standards, a copy of tyhich is 
attached to this Rider.

4. Grant of License. 'The Landlord grants to the Tenant .during the term of the Lease a non- 
exclusiye right and easement over that portion of the property as may he required, by the. Tenant to 
improve, renovate, repair, replace and maintaih the Premises or replace its Signs^e or its panel on the 
pylon sign for the property, the Tenant has the right to change or alter the Signage at ariy time during the 
term of the Lease provided the Signage is in compliance with all applicable governmental codes and 
regulations. The Signage may include: (a) signage on the exterior front wall of the Premises; (b) signage 
on another exterior portion of the Premises; (c) a separate pylon sign on the property; (d) Separate signage 
on the property, (e) a panel on the pylon Sign for the property; and (f) other signage vvhich may be 
required by the Franchisor or agreed upon by the Landlord and the Tenant.

5 Copies of Reports. The Landlord agrees, to provide copies of all reports, information 
and data in Landlord’s pOssessibri respecting.sales made in, upon or from the Premises on a timely basis, 
upon vvritten request, but no more than quarterly in any calendar year during the Term of the Lease;

6. Waiver of Landlord’s Lien. The Landlord waives lien rights for the following;items to 
the Franchisor:
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(a) Signage - Any type of signage, interior or exterior, bearing in any form 
BURGER 21® logo, name or insignia.

(b) Artwork - BURGER 21® Proprietary Artwork Package including vinyl B-ism 
wall treatments.

(c) Burger Presses and Molds - Any burger molds and presses used to shape our 
burger patties.

(d) Branded Items, Retail Merchandise, Menus and< Point of Sale Materials -
Any item bearing in any form BURGER 21® or associated logo, name or insignia, including, 
without limitation; retail merchandise; menus; table tents; napkins; and drinkware.

(e) Hardware, Software and Customer Database - Any software or hardware not 
aymlable to the general public, especially including those items which are used by or have been 
created to be used by or communicate within BURGER 21® Franchise System. Any form of 
database, including the reservation book(s), which contain customer names and/or other 
miscellmeous customer information.

(f) Operating Manuals, Recipes, Documents and Files - Any m^ual, document 
or otherwise related form which is Used by BURGER 21® Franchise system, including all 
BURGER 21® Standards Forms, files (including electronic files). Brand Standards Manual, 
Social Media Policy Manual, Quality Certification Inspections, InMpment Survey Reports, All 
Training Manuals, Kitchen Reference Manual, Operations Manual, and other operational 
manuals, internal releases and newsletters.

(g) Trade Dress - Any item of clothing, including aprons, bearing in any form 
BURGER 21® logo, name or insignia.

(h) Products - Any product that is supplied to the franchisee and not otherwise 
ayaitable to the general public. This also includes the containers and labels for BURGER 21® 
To-Go items;

7. Notice of Default. The Landlord will give vyritten notice to the Franchisor (concurrently 
with the givihg of such notice to the Tenant) of any defaults (a “Default”) by the Tenant under the Lease 
by certified mail,, return receipt requested, or by nationally recognized overnight courier service, at the 
following address of to such other-address as the Franchisor may provide to Landlord from time to time:

Burger 21 International, Inc.
8810 Twin Lakes Bouleyard 

Tampa, Florida 33614 
Attention: Legal Franchise Adittinistration

Upon receipt of a Notice of Default, the Tenant agrees to; authorize the Landlord to communicate with the 
Franchisor and the Landlord a^ees to communicate with a representative of the Franchisor concerning, 
but not limited to, the terms and conditions of the Default.

8. Franchisor’s Assumption of Lease. The Landlord consents to the Franchisor’s, 
assumption of all of the Tenant’s rights and obligations under the Lease upon the occurrence of either of 
the following events under the terms and conditions set forth:
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(a) Default of Franchisee under the Lease; If the Tenant fails to cure a De&ult 
within the period specified within the Lease, then Landlord will, within 1 business day following 
the expiration of such cure period, give the Franchisor written notice of such failwe to cure a 
Default, and offer the Franchisor the option to assume Tenant’s interest in the Lease (the “Offer”) 
so long as the Franchisor cures any default capable of being cured by Franchisor, Nevertheless, 
the FianchisOr has no obligation to cure any monetary default: (i) if the Franchisor was not given 
notice by the Landlord within 20 days following the date When siich payment was due; or (ii) any 
amount in excess of 2 months base rental. The Landlord will attach a complete copy of the Lease 
and any amendments thereto to the Offer. If the Franchisor accepts the Offer, iiie Franchisor 
must send written notice of its acceptance to the Landlord and the Tenant (the “Acceptance”) 
within 15 business days after receipt of the Offer from the Landlord. Failure of the Franchisor to 
send the Acceptance constitutes a waiver of the Franchisor’s; right to assume the Lease. In the 
event that the Franchisor accepts the Offer, then the Franchisor, in order for the Offer'£md the 
Acceptance to remain in full force and effect, must cure the defaults that are capable of being 
cured by the Franchisor vyithin 5 business days of the Acceptmce if such default is monetary, or 
within 30 days of the Acceptance if mch default is non-monetary. If the Franchisor ;is not capable 
of curing such nouTmonetary default during foe 30 days,, an extension of an additional 30 days 
will be granted provided the^FranchisOr is diligently pursuing such cure. Failure of the Franchisor 
to effect such cure within such time periods constitutes a rejection of the Offer,

(b) Upon Termination of the Franchise Agreement: If during the term of the 
Lease or any extensions thereof, the Franchisor notifies the Landlord, in writing, that the Tenant’s 
Franchise Agreement with the Franchisor has been terminated, then the Landlord will promptly 
give the Franchisor written nhtice specifying the defaults, if any, of the Tenant imder the Lease, 
arid will offer the Franchisor the option,to assume all of the Tenant’s interest ift the Lease.

9. Assignment of Lease to the Franchisor: In the event the FraiichisOr elects to assume 
the Teriarit’s interest in the Lease, the Landlord will promptly deliver possession of the Premises to the 
Franchisor provided that the Franchisor has executed and delivered an assignment and assumption 
agreement to Landlord, iri a form mutually agreeable to the Landlord and the Franchisor, and the 
Franchisor has agreed to cure ah of foe Tenant’s defaults capable of being cured by the Franchisor. The 
Tenant agrees that the Landlord is not liable and indemnifies.and holds the Landlord harmless in the event 
that the Landlord transfers interest in the Lease to the Franchisor in accordarice with this Rider. After the 
Franchisor assumes the Tenant’s interest under the Lease, the Franchisor may, at any time, assign such 
interest or sublet the premises to one of itsi franchisees upon written notice to llie Landlord, provided that 
such franchisee is of same, or greater, net worth as the Tenant. Upon such transfer, the Franchisor will 
have no further liability or dbligation to the Landlord under the Lease accruing after such transfer.

10. Amendment. The Landlord and the Tenant will not cancel, terminate,, modify or amend 
the Lease including, without limitatibri. Franchisor's rights under this Rider, without the Franchisor’s prior 
written consent, except that, subject to the Franchisor's cure rights, this paragraph will not prevent the 
Landlord from exercising any right to cancel Of terminate the Lease due. to Tenanfs default,

11 i Benefits and Successors. The benefits of this Rider inUre to the Franchisor and to its 
successor and assigns.

12. Remaining Provisions Unaffected. Those parts of the Lease that are not expressly 
modified by this Rider remain in foil force and effect.
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Intending to be bound,, the Landlord and the Tenant sign and deliver this Rider effective on the 
Effective Date, regardless of the actual date of signature.

THE “Landlord”:

Address:

Phone:

Name:_
Title:

THE “TENAISTT’^:

Address:

Phone:

By:_
Name:
Title:
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BURGER 21® RESTAURANT SYSTEM 

SIGNAGE STANDARDS
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Color

BLACK

WHITE

Font

The Burger 21 font is stylized in vector art. Please obtain EPS. file 

from the Burger 21 Construction and Design Department.

I
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Approved Logos and Sample Layouts
The below logos are the ehoices for const ruction signage. The 

Burger 21 logo is trademarked and cannot be reconstructed in any 

form, if zoning Or building codes require adjustments to iogo, 
please contact jsu 11 i va n @ bu raer21 .com

Burger 21 is to be a channel letter sign with an aluminum backer 

panel. Brand descriptor is required to be a separate sign, living 

below the logo. The letters are to be 3/8” Aluminum painted black. 
Some items will be approved prior to instailation of sign based on 

construction of sign such as raGeway, box, etc. Sample layouts
below.

Pylon

(street signage only)

BUR
GER SI

BURGERS REINVENTED

Exterior Building Sicin

BUR
GER SI

BURGERS REINVENTED

!

I
I
II
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Llghtihg Options

All lighting is subject to preliminary review and approval prior to
manufacturing.

Signage is internaliy illuminated closed face with white LED. Light
colors are limited to white oniy.

Custom-made channel |lns. with white 
^fylic faces internally lit with white LEDs 
& halo backlit with white LEDs

Reverse (backlit) channel Itrs. 
with solid metal faces ptd. black 
& halo backlit with white LEDs

Area on backplate 
painted white

Returns painted 
black

Black trim caps & 
black returns

Wall Sion - 3D View

Fiat backplate of 
.080" thick aluminum 
routed to shape 8 
painted black

i
I
I
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Pre-Approval Process
Please send proofs to the Burger 21 Internatiohal Restaurant 

Support Center before anything is submitted to the 

owner/locatlon. Proof needs to Show the signage in color on the
pylon and on the building.

Items need to include:

Elevation drawing showing dimensions, color rnatching, lighting 

and construction of sign. Submit to Jsullivan@burger21.com In .pdf
format.

Once you are given pre-approval you may submit to location fbr 

approval. If any changes are made after initial pre-approval, you will 
need to repeat the pre-approva) process.

Final approval for manufacture/installation of sign is only 

approved by owner of location. Burger 21 Internationai Inc. 
Restaurant Support Center will not be held responsible for final

approval.

Contact Information

Jim Sullivan - Vice President 
813-841-4153 

j s u III va n @ b u rg e r21. CO m

Simone Sanguinette - Construction and Design Manager
813-327-7882 

ssanguinette@burger21.com 

8810 Twin Lakes Blvd 

Tampa, FL 33614

(/)
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EXHIBIT F-1 TO THE DISCLOSURE DOCUMENT

FORM OF

NONCOMPETE AGREEMENT
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NONCOMPETE AGREEMENT

This Noncompete A^eement (the “Agreement”) is entered into by and between; ENTER 
NAME OF FRANCHISEE (“Employer ”) and(the “Employee”).

Employer is a franchisee operating a BURGER 21® Restaurant (the “Restaurant”) under a 
Franchise Agreement (the “Franchise Agreement”) with Burger 21 International, Inc. (the 
“Franchisor””)'

Employee and the Employer have entered into a separate Cordidentiality,, Non-solicitation and
Assignment of Inventions Agreement, with an Effective Date of , ____________  20^_ (the
“Confidentiality Agreement””). This Agreement is effective on the Effective Date of the Confidentiality 
Agreement.

In consideration of the employment or continued employment of Employee by Employer and 
other good and valuable consideration the Employer and Employee (collectively the ‘“Parties””) agree 
that::

1. Incorporation bv Reference. Paragraph 1 of the Confidentiality Agreement is 
incorporated herein by reference, in its entirety. Further, Employee acknowledges and agrees that due to 
the nature of Employee’s job duties with the Employer^ Employee basis (a) learned or is likely to learn 
Confidential Information; and (b) attended or will attend extraordinary and specialized training programs 
offered by the Employer or the Franchisor that are propriety tp the operation of Burger 21® Restaurants 
and not for the operation of restaurants generally..

2. Definitions: For purposes of this Agreement;

(a) “Competitive Business” means any business or facility owning, operating or managing. 
Or granting franchises or licenses to others to own,; operate or manage, any restaurant or 
food service facility that features hamburgers, shakes or french fries for 25% or more of 
its menu offerings or gross sales, whether for quick service, quick casual or full service: 
dining (other than a BURGER 21® Restaurant operated by, or under, a franchise 
agreement with Franchisor);

(b) “‘Territory” means witKin 30 rhileSi or within the Area of Dominant Influence (“ADr”): 
(as' defined by Arbitrph) of: (i) the Restaurant; or (ii) any restaurant owned or operated 
by Employer or Franchisor, or any of their subsidiaries, affiliates or franchisees: (x) as of 
the Effective) Da!te; or (y) while Employee is employed by Employer; or (z) as of the date: 
of the end Of Employee’semployment.

3. Noncompetition. Employee agrees, that employee shall not, during Employee’s 
employment with Employer and for a period of ty^enty-four (24) months following the termination of said 
employment, directly of indirectly, as ah owner (disclosed, beneficial or otherwise), partner, shareholder; 
franchisor, franchisee, affiliate, proprietor, agent, director, officer, employee, independent contractor, 
consultant. Or in any other capacity, on Employee’s own behalf or on behalf of any other person or entity 
other than the Employer:

(a) Have any financial or other interest, direct of indirect (e.g., through a spouse, child, 
business partner or business entity) in any Competitive Business within the Territory, or 
in any entity which has granted or is granting franchises' or licenses to others to operate a 
Competitive Business within the Teititory;
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(b) Eng^e in a Competitive Business within the Territory;

(t) Perforin any services for any individual or entity engaging in a Competitive Business 
within the territory; and/br

(d) Solicit, divert or take away any business, or any current or prospective customer, referral 
source, client, vendor, supplier, franchisee or contractor;, of the Employer or any of its 
subsidiariesi affiliates or franchisees, or interfere with the relationship between the 
Einployer or any of its subsidiaries, affiliates or franchisees and any ,such person or 
entity, or cause any such person or entity to stop doing business with or to reduce the 
extent of its business with the Employer or any of its subsidiaries, affiliates or 
franchisees.

(e) Employee will hot, directly or indirectly, recruit, train, supervise, encourage or assist 
others to engager in any of the activities proscribed in this Paragraph 3.

(f) For purposes of this Paragraph 3, a “current” customer, referral source^ client, vendor, 
supplier, franchisee or contractor means one which has provided .goods of services to, or 
acquired goods or services from^ the Employer or any of its subsidiaries, affiliates or 
franchisees, within the two years preceding either the termination of Employee’s 
employment with Employer or Employee engaging in any conduct prohibited by this 
Agreement. For purposes Of this Paragraph 3, a “prospective” customer, referral source. 
Client, vendor, supplier, franchisee or contractor means any specific person Of entity the 
Employer or any or its subsidiaries, affiliates or franchisees has contacted, or attempted 
to contact, for the purpose of engaging in any transfer of goods or services within the two

———years“preceding-either the termination of Employee’s employment with Employer,-or" 
Employee engaging in any conduct prohibited by this Agreement, and also includes any 
Specific person or entity as to which, during said time period, the Etnployer Of any of its 
subsidiaries, affiliates or franchisees has engaged in ^y evaluation, planning or other 
activities relating to the possibility of establishing a business relationship.

(g) The time periods of the restrictions in this Rafagfaph 3 will be automatically extended by 
any length of time- during which Employee is in breach of any provision of this 
Agreement.

4. Protection of Business Interests. Employee agrees that the reStfictiOnS in Pafagfaph 3 
of this Agreement are reasonable and necessary for the protection of the legitimate business interests of 
both Employer and Franchisor, and that the restrictions, will not unduly interfere with Employee’s 
opportunity for gainful employment;

5. Survival. The covenants in this Agreement are independent covenants, separate and 
apart from any other agreements, covenants or dbligations between, the Parties. The breach of any 
agreements, covenants or obligations not contained in this Agreement shall not be a defense to 
enforcement of this Agreemeht. The provisions of this Agreement survive any termination of the 
employihent relationship between Employee and Employer;, Further, .all of the restrictive covenants 
contained in this Agreement remain effective regardless of whether Employee’s employment is 
terminated voluntarily Of involuntarily, or with or without cause,

6. Remedies. Employee a^eCs that in the event of an actual or threatened breach of the 
provisions Of this Agreement, Employer or Franchisor Or both Employer and Franchisor shall be entitled 
to:
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;(a) An ex parte, preliminary, and/or permanent injunction restraining Employee from using 
or disclosing, in whole or in part, the Gonfidential Information, from rendering any 
services to any person, fimi, corporation, association or other entity to whom said 
Confidential Inforniatibn, in whole or in part, has been disclosed or is threatened to be 
disclosed, and/or restraining Employee from violating: the provisions of this Agreement, 
without the requirenient for the posting of a bond (except where the posting of a bond a 
non-waivable requirement of applicable law);

(b) Damages; and

;(c) Any other legal or equitable remedies available to it.

In addition to the remedies described above, during any period of time in which Employee is. in breach of 
this Agreement, the Employer will not be required to pay any compensation to Employee except the 
minimum amount required to be paid under the Fair Labor Standards Act and any other applicable statute 
or regulatibn.

The remedies: available under this Agreement are in additibn to, and not in lieu of, any remedies 
that may bejavailable under the Confidentiality Agreement.

7. ExpenseSi In the event that Employer or Franchisor initiates legal jproceedings to enforce 
the terms of this Agreement, the prevailing, party shall be entitled to recover all expenses (including 
discovery and other court costs and attorneys’ fees) incurred in connection with those proceedings and 
any appeal from those proceedings;

8. Waiver of Terms. bJo waiver or mpdification of any provision of this Agreement will be 
valid unless in writing and signed by an authorized representative of Employer.

9. Choice of .Law. This Agreement is governed by the laws of the state in which the 
Employer’s Restaurant is; located.

IQ. Waiver of Jun' Trial. Ernployee waives any right he or she may have to a trial by jury 
of any dispute arising under this Agreement.

11. Assienment. This Agreement survives any change in the Employer’s or Franchisor’s 
ownership, any merger or consolidation and any sale of substantially all of the: Employer’s or 
Franchisor’s assets. Employee consents to enforcement ofthis Agreement by any of the Employer’s or 
Franchisor’s successors, transferees or assignees. Employee; may not assign any of Employee’s rights or 
delegate any of Employee’s responsibilities hereunder.

12. Savings Clause. If any of the provisions of this Agreement are determined to be in 
violation of any law, rule or regUlatipm Or are o^enyise ruled to be unenforceable, such determination 
shall not affect any Other clauses Of this Agreement; but such other provisions shall remain in full, force 
and effect. If any provision of this Agreement is found tO be unenforceable because overly broad, the 
Parties agree that said provision shall be enforced to the fullest extent permitted by law.

13. Sufficiency of Consideration. Employee understands that there is overlap between the 
consideration given to Employee for this: Agreement and the consideration given to. Eniployee for the 
Confidentiality Agreement, and confirms and. agrees that the consideration provided by the Employer, the
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receipt of which Employee hereby acknowledges, is adequate and sufficient consideration to bind 
Employee to both agreements.

14'. At Will Employment. TTiis Agreement shall not create any right to continued 
employment with the Employer or any of its subsidiaries, affiliates or franchisees, nor as limiting thesright 
of the Employer, its subsidiaries, affiliates and/Or franchisees; to terrhinate Employee’s employment. 
Employee’s employment is at wilij and may be terminated with or without cause aifd with or without 
prior notice; Furthermore, Employee understands and agrees that Fr^chisor is hot his or her employer 
for any purposes whatsoever, and tiiat Employer is solely responsible for the terras, conditions and 
compensation Of his Or her employment.

15, Complete Agreement; This Agreement and the Confidentiality Agreement contain the 
complete agreement between the Employer and Employee concerning the matters covered herein and 
supersede any prior agreement, representation or understanding, oral or written, between them concerning 
those matters.

16. Third Party Beneficiary Employee and Employer intend that Franchisor shall be a 
third party beneficiary of this Agreement, shall haye all of the same rights of enforcement under this 
Agreement as Eniplpyer, and shall be entitled to all Of the remedies provided by this Agreement to the 
same e^rtent and under the same circumstances as Employer. Employee irrevocably consents to: 
(a) enfOrcemerit of this Agreement by Franchisor; and (b) the jurisdiction arid venue of the federal and 
state courts located in Hillsborough County, Florida if the Franchisor enforces this Agreement.

Intending to be bound, Employer arid Employee sign below;

ENmR^AME OF FRANCHISEE: THE “E WLOYEE” : ---------- ------------

Signature;_
Name:
title;
Date:

Si^atoe:_ 
Full Name:_
Titiev_____
Date:____
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EXHIBIT F-2 TO THE DISCLOSURE DOCUMENT

FORM OF CONFIDENTIALITY. 

NON-SOLICITATION AND ASSIGNMENT 

OF INVENTIONS AGREEMENT
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CONFIDENTIALITY, NON-SOLICITATION AND 
ASSIGNMENT OF INVENTIONS AGREEMENT

This Confidentiality, Nonrsohcitation and Assignment of Inventions Agreement (the 
"Agreement”) is entered into by and between: ENTER NAME OF FRANCHISEE (“Employer”): and

(“Employee”), and is effectiye as of^ 20______________________________________________ (the
“Effective Date”),

Employer is a franchisee operating a BURGER 21® Restaur^t (the “Restaurant”) under a 
Franchise Agreement (the “Franchise Agreenient”) with Burger 21 International, Inc. (the 
“Franchisor”).

In consideration of the employment or continued employment of Employee by Employer and 
other good and valuable consideration, the receipt and sufficiency of which Employee hereby 
acknowledges. Employer and Employee (collectively the “Parties”).agree that:

1. Confidential Information and other Business Interests.

(a) Franchisor has developed and’ is continuing to develop confidential and proprietary 
business information, including, but not limited to; recipes; product specificatibhs; other 
standards and characteristics of products artd services provided; product analysis and 
research; other specifications; formats, methods, procedures and plans relating to products

_. - and services; operating techniques; the Restaurant’s computer systems, ihfranetj databases 
and other information; selection, testing; training, skills and abilities of employees and 
Other personnel; manner of operations; acquisition strategies; contracts; sales, costs, 

— —pricing,-profit-margins-and other financial information; customer preferences; market
research, analyses and data; self-analyses and analyses of competitprs; business and 
marketing plans and strategies; technology; know-how; specialized training; testing 
methods; restaurant and business operating techniques; criteria and methods for obtaining, 
licensing and meeting regulatory requirements; design and construction of restaurants; 
knowledge of and experience in tiie operating and franchising Of restaurants in the 
Restaurant’s particular market sepient; other confidential information about the owners, 
employees, vendors, customers and others with whom the Franchisor and Employer has 
business relationships; Inventions as defined by Paragraph 6 of this Agreement; trade 
practices; trade secrets; tmd any other infonnatiOn that is marked confidential or identified 
as confidential by separate memorandum, email or other communication ;(^1 of the above 
referred to collectiyely as the “Confidential InfOrmatiori”). The Franchisor has granted the 
Employer access to the Corifideritial Information and the Employer is obliga^ted to ensure 
that its employees with access to it also riiaintain its confideritiality.

(b) The Confidential Information derives ihdependerit economic value, actual or potential, 
from hot being generally known to, and npt being readily ascertainable by proper means 
by, other persons and entities'that can obtain ecOriomic Value from its disclosureior use;

(c) Some or all Of the Confidential Information constitutes “trade secrets” as defined in Fla. 
Stat. § 688.002(4) and similar statutes of other states, and is valuable confidential 
business information;

(d) The Employer has developed substantial relationships with specific prospective and 
existing custpiners, vendors, contractors, employees. Subsidiaries, affiliates and business 
partners; based On the, goodwill associated with the Franchisor and its trademarks;
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(e) The Employee’s job duties include developing and maintaining substantial relationships 
with specific prospective and existing customers, vendors, contractors, employees, 
subsidiaries, affiliates ahcEor business partners;

(Q The Franchisor has developed substantial goodwill associated with the operation of 
restaurants (like the Resfaurant);operating under its trademarks;

(g) The Franchisor or Employer has provided, or will provide, the Employee with 
extraord.inary and specialized training, which training is unique or highly uncommon;

(h) The Franchisor has invested considerable time, funds and resources in creating, 
developing and maintaining the Confidential Information, its relationships and its good 
wilb and in training; and

(i) Each of the foregoing is a legitimate business interest of both Employer and Franchisor.

(j) Subparagraph 1(g) is intended only to identify one of the Franchisor’s or Employer’s 
legitimate protectable business interests, and is not intended to, and does not, create any 
obligation on the part of the Franchisor or Employer to provide training to Employee or 
any right of the Employee to recei ve such training.

2. Restrictive Covenants. Employee further agrees thafe

(a) Employee will not, during or after Employee’s employment with Employer, Use or 
disclose the Confidential Information or any part thereof, except for the benefit of the

_____  . Franchisor or Employer and in connection with the performance of services rendered to
the Franchisor of Employer, or make any unauthorized copies (including but not limited 
to electromc copies) of any Confidential Information;

:(b) Employee will comply with all procedures prescribed by the Employer to prevent 
unauthorized use or disclosure of Confidential Information;

(c) Employee will not, during Employee’s employment with Employer and for a period of 
twenty-four (24) months following the termination of said employment, recruit or solicit 
for employment by anyone other than the Employer, or hire, employ or engage the 
services of, any current employee or independent contractor of the Franchisor or 
Employer or any of its subsidiaries, affiliates or fi-anchisees, or solicit any such employee 
or independent.contractor tpTeave employment with or to;sever his, her or its relationship 
with the Employer or any of its subsidiaries, affiliates or franchisees; and

(d) Employee will not, directly or indirectly, recruit, train, supervise; encourage or assist 
others to engage in any of the; activities proscribed in this Paragraph 2.

(e) During the course of Employee’s employment with Employer and for a period of twenty- 
four (24) months thereafter. Employee shall inform any actual or prospective employer of 
the existence of this Agreement and the fact that it contains the restrictive covenants set 
forth above and below, and shall take all reasonable steps necessary to furnish any such 
actual or prospective employer with a copy of this Agreement.

(f) For purposes of this Paragraph 2, a “current” employee or independent contractor is an 
employee or independent contractor who or which has provided goods or services to the

QB\144163.00002\12486i89.75



(g)

Employer or FranOhisor or any of its subsidiaries, affiliates or franchisees, within the two 
years preceding either the termination of Employee’s employmeiit with Ethployer or 
Employee engaging in any conduct prohibited by this Agreement. For purposes of this 
Paragraph 2, a “prospective” employee or independent contractor includes any person or 
entity tbe Employer or any of its subsidiaries, affiliates or franchisees has contacted, or 
attempted to contact, for the purpose of engaging his, her or its services, within the twO 
years preceding either the termination of Employee’s employment with Employer, or 
Employee engaging in any conduct prohibited by this Agreement; and also includes any 
person or entity as tO vvhich, during said time period, the Employer or any Of its 
subsidiaries, affiliates or franchisees has engaged in any evaluation, planning or other 
activities relating to the possibility of establishing a business relationship.

The time periods of the restrictions in this P^agraph 2 will be automatically extended by 
any length of time during which Employee is in breach of any provision of this 
Agreement.

3. Protection of Business Interests. Einployee a^ees that the restrictions in Paragraph 2 
of this Agreement are reasonable and necessaiy for the protection of the legitimate: business interests of 
both Employer and Franchisor^ and that the restrictions will not unduly interfere with Employee’s 
opportunity for gainful employment.

4. Documents and Other Property. All written documents, electronically stored: 
dOeumentSi lists, computer programs, computer software, computer hardware; other media for storing 
electronic, information, keys, equipment. Confidential Information, other documents relating to the 
business, of the Employer Or Franchisor, and all other things, tangible and intangiblej prepared Or obtained

-by-EmplGyee-or-that-Gome-into Employee’s possession during employment with Employer, which relate 
to the business of the Employer or Franchisor, shall be the sole.and exclusive property Of the Employer Or 
Franchisor and Employee shall, at the end of Employee’s employment With Employer, or at any time 
upon request of the Employer or Franchisor, promptly deliver all such materials to the Employer or 
Franchisor. In addition, upon termination of Employee’s employment, regardless of whether the 
termination is, voluntary or involuntary or with or without cause^ Employee shall promptly return to the 
Employer or Franchisor any and all materials, equipment and property fhmished tp Employee; including 
all copiesof such inaterials;

5. Works Made :for Hire. Any work that Employee creates or helps create at the request of 
the Employer, including software, user manuals, training materials, sales materials, recipes and other 
written and visual works, are works for hire in which. Employer and/Or its Franchisor owns the copyright. 
Employee may not reproduce or publish these works, except On behalf of the Employer in the pursuit of 
Employee’s employment duties.

6. Inventions. Every improvemerit, product, recipe, process, apparatus, method,, design or 
work made for hire (collectively the “Inventions”) that Employee, may at any time make, devise, or 
conceive, individually or jointly with others, during: the period of Eftiployee’s employment with 
Employer, whether during business hours or otherwise, that relate in any manner to the business of the 
Employer, or that may be useful to the Employer in connection with the Employer’s business, shall 
(solely as between the Employer and the Employee) be the exclusive property of the Employer. 
Employee will make foil and prompt disclosure to .the Employer of every such Invention. Employer shall 
have-tbe sole and exclusive right to patent or copyright all Inventions, and Employee shall take whatever 
lawful steps the Employer tnay request to assist it in obtaining patents and/Of copyrights covering the 
Inventions, without charge to the Employer or any of its subsidiaries, affiliates or franchisees. Nothing in 
Paragraphs 5 and 6 limits or effects the Employer’s obligations to the Franchisor under the Franchise
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Agreement relating to such Inventions, which will constitute Improvements to be the property of the 
Franchisor; If there are any Inventions that Employee oymed or developed before becoming employed by 
the Employer and to which Employee claims ownership, Employee has listed them here: 

7. Prior Employers and Agreements. Employee represents^and warrants that Employee is 
not'in possession or control of ^y trade secrets or confidential and proprietsuy information belonging to 
any of Employee's previous employers or business associates^ and that .neither employment by Employer 
nor the terms of this Agreement will cause Employee to breach any agreement with,, or obligation owed 
to, a third party,. Employee agrees that Employee will not disclose to the Employer, or use in the course 
of employment with Employer, any trade secrets or confidential and proprietaiy information belonging to 
any of Employee’s previous employers and business associates. Employee has provided the Employer 
with copies of all agreements under which Employee has agreed to any restrictions on employment, on 
use or disclosure of confidential information or trade secrets, or on solicitation, Employee shall hold 
harmless and indemnify the Employer and Franchisor from and against any claim, demand, or loss 
asserted by any third party resulting, from any breach by Employee of any agreement or obligation owed 
by Employee to any such third party, including any attorneys’ fees and costs incurred by the Employer in 
connection with any such claim.

8. Survival. The covenants in this Agreement are independent covenants, separate and 
apart from any other agreements, covenants or obligations between the Parties. The breach of any 
agreements, covenants or obligations not: contained in this Agreement shall not be a defense to 
enforcement of this Agreement. The provisions Of this Agreement surviye aiiy termination of the 
employment relationship between Employee and Employer; Further, all Of the restrictive covenants 

-contained—in—this—Agreement—remain effective regardless of whether Employee’s employment—is-
terminated voluntarily or involuntarily, or with Or Without cause.

9. Other Breach. If the Employee becomes aware, during Employee’s employment with 
Employer, of facts or circumstances which suggest that another existing or former employee or 
independent contractor of the Employer, or other person or entity, has used or disclosed or is using or 
disclosing Confidential information, or has violated or is violating the; terms of any agreement with the 
Employer, Employee shall Immediately notify the Chief Executive Officer or the Employer and the 
Franchisor’s Vice President;Of People, (Or their successors) in writing ofsuch facts and circumstances.

10. Remedies. Employee agrees that in the event of an actual or threatened breach of the 
pfovisions Of this Agreement, Employer or Franchisor or both Employer and Franchisor shall be entitled 
to:

(a) An ex parte, preliminaiy, and/or permanent injunction restraining Employee from using 
of disclosing, in Whole of in part; the Confidential Information, from rendering any 
services to any person, firm,, corporation, association or other entity to whom said 
Confidential Information, in whole Or in part, has been disclosed or is threatened to be 
disclosed, and/or restraining Employee from violating the provisions of this Agreement, 
without the requirement for the posting of a bond (except where the posting of a bond is 
a non-waivable fequifement of applicable law);

(b) Damages; and

(c) : Any other legal of equitable remedies available to it.
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In addition to the remedies described above, during any period ofriine in which Employee is in breach of 
this Agreeniient, Employer will not be required to pay any compensation to Employee except the 
rtiinimum amount required to be, paid under the Fair Labor Standards Act and any other applicable sMute 
or regulation.

Further, if Employee violates subparagraph 2(c) of this Agreement, or recruits, ttainSj supervises, 
encourages or assists another person or entity in enga^rtg in activities proscribed by subparagraph.2(c) of 
this Agreemeiit, then, in addition to the remedies described above; Ernployee must immediately pay to the 
Employer an amount equal to 'A of thei total annualized cash compensation the Employer was paying to 
Employee during the most recent year of Employee!’ s employment, as liquidated damages; The liquidated 
damage amount is intended to compensate the Employer for recruiting,, training and replacement costs. 
Employee agrees that it would be difficult to determine and prove the amount of actual damages resulting 
from a violation,oLsubparagraph 2(c)i and that the liquidated damages amount is reasonable;

11. Expenses. In the event that Employer or Franchisor initiates legal proceedings to enforce 
the terms of this Agreement, the prevailing party shall be entitled to recover all expenses: (including 
discovery and other court costs mid attorneys’ fees) incurred in connection with those proceedings mid 
any appeal from those proceedings.

12. Waiver of Terms; No waiver or modification of any provision of this Agreement will be 
valid unless in writing and signed by an authorized representative of Employer;

13. Choice of Law. This Agreement iS governed by the laws of the state in which the 
Employer’s.Restauraiitis located.

---- 14. -Waiver.-of Jurv-Trial. -Employee Waives any right he or she may have to a trial by jury
of any dispute afising under this Agreement.

15. Assignment. This Agreement survives any change in the Employer’s or Franchisor’s 
ownership, any merger or consolidation and any sale of substantially of the Employer’s or Franchisor’s 
assets. Employee consents to enforcement of this Agreement by any of the Employef’s or Franchisor’s 
successors, transferees or assignees. Employee may not assi^ any of Employee’s, rights or delegate any 
of Employee’s responsibilities hereunder;

16. Savings Clause. If any of the provisions of this Agreement are determined to be in 
violation of any law, rule or regulation, or are otherwise ruled to be unenforceable,, such determination 
shall not affect any other clauses of this Agreement, but such other provisions shall remain m full force 
and effect. If any provision of this Agreement is found to be unenforceable because oVerly broad, the 
Pmties agree thatisaid provision shall be enforced to the fullest extent permitted by law.

17. At Will Employmeht. This Agreement shall not create any right to continued 
employment with the Employer or any of its subsidiaries, affiliates or franchisees, nor aslimiting the right 
of the Employer, its subsidiaries,; affiliates and/or franchisees, to terminate Employee’s employment. 
Ernployee’s employment is at will, and may be terminated with or without cause and with or Without 
prior notice. Furthermore, Employee understands and agrees that Frmichisor is not his or her employer 
for any purposes whatsoever, and that Employer is solely responsible for the termSi conditions and 
compenSatiori of his of her employment.

18 Complete Agreement. This Agreement (and, if applicable, the separate Noncompetition 
Agreement between Employee and the Employer) contains the complete: agreement between the
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Employer and Employee concerning the matters covered herein and supersedes any prior agreement, 
representation or understa,nding, oral or written, between them concerning those matters,

19. Third Party Beneficiary. Employee and Employer intend that Franchisor shall be a 
third party beneficiary of this Agreement,, shall haye all of the same rights of enforcement under this 
Agreement as Employer; and shall be entitled to all of the remedies provided by this Agreement to the 
same extent and under the same circumstances as Employer. Employee irrevocably consents to: 
(a) enforcement of this Agreement by Franchisor; and (b) the jurisdictioh and venue of the federal and 
state courts located in Hillsborough County, Florida.if the Franchisor enforces this Agreement.

Intending to be bound. Employer and Employee sign below: 

ENTER NAME OF FRANCHISEE: THE “EMPLOYEE”:

Signature:
N^e:-----
Title:___
Date:,

Si^atoe:_ 
Full Name:
Title:_____
Date:____
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PMNCBPAL OWNER’S GUARANTY

This Guaranty must be signed by the principal owners (referred to as “you” for purposes of this Guaranty only) of 
. (the “Business Entify”) under the^Agreement dated

(the “Agreement”) with BURGER 21 INTERNATIONAL, INC. (“us,” or “our” or “we”).

1. Scope of Guaranty. In consideration of and as, an inducement to our signing and delivering the 
Agreement, each of you signing this Guaranty personally and unconditionally: (a) guarantee to us and our successors and 
assigns that the Business Entity will punctually pa^y and perform each and every undertaking, agreement and coveneint set 
forth in the Agreement; and (b) agrees to be personally bound by, and personally liable for the breach of, each and every 
provision in the Agreement.

2. Waivers. Each of you waive: (a) acceptance and notice of acceptance by us of your obligations under 
this Guaranty; (b) notice of demand for payment of any indebtedness of nonperformance of ^y obligations guaranteed by 
you; (c) protest and notice of default to any party with respect to the indebtedness or nonperformance of any obligations 
guaranteed by you; (d) any right you may have to retjuire that an action be brought against the Business Entity or any 
other person as a condition of your liability ; (e)'all fights to payments and claims for reimbursement or subrogation which 
you may have against the Business Entity arising as a result of your execution of and performance imder this Guaranty; 
mid (f) iall other notices aiid legal or equitable defenses to which you may be entitled in your capacity as guarantors.

3. Consents and Agreements. Each of you consent and agree that: (a) your direct and immediate: liability 
under this Guaranty are joint.and several; (b) you must render any payment of performance fequifed undef the Agreement: 
upon demand if the Business Entity fails or refuses punctually to do so; (c) your liability Will not be contingent Or 
coriditiohed Upon ouf pursuit of any remedies against the Business Entity or any other person; (d) your liability wiH not be 
diminished, relieved qr otherwise affected by any extension of time, credit or other indulgence which we may from time 
to time; grant to Business Entity or to any other person, including, without limitation, the acceptance of any partial 
payment of perfofmance or the cbmpfomise of release of any claims and no such ifidulgeriCe will in any way modity or 
araehd this Guaranty; and (e) this Guaranty will continue and is irrevocable during the term of the Agreement and, if 
required by &e Agreement, after its termination or expiration.

4. Enforcement Costs. If We are required to enforCe this Guaranty in any judicial or arbitration proiceeding 
or any appeals, you must reimburse us for our enforcement costs. Enforcement costs include reasonable accountants’, 
attorneys’, attorney’s assistants’, arbitrators’ and.expert witness, fees, costs of investigation and proof of facts, court costs, 
arbitration filing fees, other litigation expenses ^d travel and living expenses, whether inCufred prior to, in preparation 
for, or in contemplation Of the filing of any written: deinand, claim, action,, hearing; or proceeding to enforce this Guaraiity .

5. Effectiveness. Your obligations under this Guaranty are effective on the Agreement Daite, regafdless of 
the actual date of signature; Terms not otherwise defined in this Guaranty have the meanings as defined in the 
Agreement: This Gu^anty is governed by Florida law and we may enforce pur fights regarding it in the courts of 
Hillsborough County, Florida. Each of you irrevocably submits to the jurisdiction and venue of such courts. In addition, 
each of you consent to and agree to abide by the dispute resolution provisions of the Agreement, ihcluding the provisions 
regardiiig participatibn in mediation and binding arbitration.

Each of you irrevocably agrees to participate in any arbitration proceedings and to be bound by the arbitration 
rulings otherwise described in the Agreement. Each of you now sign and deliver this Guaranty effective as of the date of 
the Agreement regardless of the actual date pf signature,

GUARANTORS

DATE
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EXHIBIT I TO THE DISCLOSURE DOCUMENT

FORM OF

PRINCIPAL OWNER’S STATEMENT
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PRINCIEAL OWNER’S STATEMENT

This form must be completed and signed by the Franchisee and/or Developer,
(the “Business Entity”), and each of its principal owners under the

 Agreement dated , 20______________________________________  (the “Agreement”) with
BURGER 21 INTERNATIONAL, INC, (the “Franchisor?’), if the Business Entity has multiple; owners 
or if the Business Entity Or the franchised business is owned by another/other business; organization (such 
as a corporation, partnership or limited liability company). Franchisor is relying on the truth and 
accuracy of this form in awarding the Franchise Agreement to Franchisee.

1. Form of Owner. Franchisee is a-(check,one):

(a) General Partnership □(b) Corporation □(c) Limited Partnership □(d) Limited: Liability Company □(e) Other □Specify:

2. Business Entity. Franchisee was incorporated or formed on ^ 
(date)i uiider the laws of the State ofFranchisee has not conducted business 

under any name other than this coiporation, limited liability company or partnership name and
(Entity Name) , The following is a list of all persons who have management 

rights and powers (e.g., officers, managers, partners, etc.) relative to Franchisee and their positions are 
listed beloAv;

Name of Person Position(s) Held

3. Owners. The following list includes: the full name and mailing address of each person 
who is one my owners and fully describes the nature of each owner’s interest. Attach additional sheets if 
necessary.

0.wner?s Name and Address Description of Interest % of Ownership
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3, Governing Documents. Attached are copies of the documents and contracts governing 
the Ownership, management and, other significant aspects of the business org^ization of Franchisee (e.g., 
articles of incorporation or organization, partnership or shareholder agreements, eteO-

This Owner’s Statement is current and complete as of. _,20

By: _ 
Name: 
Title;_ 
Date:

Individuals:

- (Signature)

FRANCHISEE:

OWNERS:

Corporation, Limited Liabilty Cbmpany or 
Partnership:

(Name of Entity)

Date:
(Print Name) Name:

Title:_
Date:

(Signature) (Name of Entity)

Date:.
(Print Name) Name:

Title:_
Date:

(Signature) (Name of Entity)

Date:.
(Print Name)

By:___
Name:
Title:_
Date:

(Signature) (Name of Entity)

Date:
(Print Name)

By:___
Name:.
Btle:_
Date:
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EXHIBIT J TO THE DISCLOSURE DOCUMENT

LIST OF STATE AGENCIES/AGENTS 

FOR SERVICE OF PROCESS
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This list includes the names, addresses md teliephone numbers of state agencies haying responsibility for 
franchising disclosure/registratibn laws, and serving as our agents for service of process (to the extent that we 
are registered:in their states).

STATE

California

Hawaii

Illinois

Indiana

Maryland

STATE REGULATORY 
AGENCY

Department of Business Oversight
Lg_s Angeles
320 West 4* Street
Suite 750
Los Angeles, CA 90O13>-2344
(213)576-7500
Sacramento
1515 K Street
Suite 200
Sacramento, CA 95814-4052
(916)445-7205
San Diego
1350 Front Street, Room 2034 
San Diego, CA 92101-3697 
(619)525-4233 
San Francisco
One Sansome Street, Suite 600 
San Francisco, CA 94104-4428 
(415)972-8565______________

-DepartmenFof'Corhmerce and - 
Consumer Affairs 

Business Registration Diyisioh 
Commissioner of Securities 
P;0. Box 40
Honolulu, Hawaii 96810 
(808)586-2744
FranChiseBureaiU 
Office of Attorney General 
500 South Second Street 
Springfield, IL 62706 
(217) 782-4465
Franchise Section 
Indiana Securities Division 
Secretaiy of Staite 
RoOm.E-1 i 1
302 W. Washington Street 
Indianapolis, Indiana 46204 
1317) 232-6681
Office of the Attorney General 
Securities Division 
200 ,St. Paul Place 
Baltimore, MD 21202-2020 
(410)5,76-7042

AGENT TO RECEIVE PROCESS 
IN STATE, IF DIFFERENT 

THAN the STATE 
REGULATORY AGENCY

Commissioner of'Securities-----------
Department of Commerce and 
Consumer Affairs 
Business Registration Division 
Securities Compliance Branch 
335: Merchant Street, Room 203 
Honolulu, Hawaii 96813

Maryland Securities Commissioner
200 St. Paul Place
Baltimore, Maryland 21202.2020
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STATE STATE REGULATORY 
AGENCY

AGENT TO RECEIVE PROCESS 
INSTATE, IF DIFFERENT 

THAN THE STATE 
REGULATORY AGENCY

Michigan

Michigan Attorney General’s
Office

Consumer Protection Division
Attn: Franchise Section
525 W. Ottawa Street
Williams Building, 1st Floor
Lansing, MI 48933 
(517)373.7117

Minnesota

Minnesota.Department of
Commerce

Market Assurance Division
85 7^ Place East, Suite. 500
St. Paul, Minnesota 55101-2198 
(651)296-6328

New York

Office ofthe New York State
Attorney General

Investor Protection Bureau of 
Franchise

120 Broadway, 23rd Floor
New York, NY 10271-0332 
(212)416-8236

Attention: Uniform Commercial
Code

New York Department of State 
OneCommerce Plaza
99 Washington Avenue, 6th Floor 
Albany, NY 12231-0001 
(5’18) 473-2492

North Dakota

North Dakota Securities Department 
State Capitol 5th Floort Dept. 414
600 East Boulevard Avenue
Bismarck, ND 58505-0510 
(701)328-4712,

Securities Conunissioner
North D^pta Securities.Department 
State Capitol 5th Floor, Dept. 414
600 East Boulevard Avenue
Bismarck, ND 58505-0510 
(701)328-4712

Oregon

Department of Consumer &
Business Services

Division of Finance and
Corporate Securities

Labor and Industries Building,
Salem, Oregon 97310 
(503) 378-4140

Rhode Island

Department of Business
Regulation

Securities Division
1511 Pontiac Avenue
John O. Pastore Complex-69-1 
Cranston, RI 02920-4407 
(401)462-9527

South Dakota

Division of Insurance
Securities Regulation
124 S. Euclid, Suite 104
Pierre, SD 57501 
(605)773-3563
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STATE STATE REGULATORY 
AGENGV

agent to receive PROCESS 
IN STATE, IF DIFFERENT 

THAN THE STATE 
REGULATORY AGENCY

Virginia

State Cbiporation Commission
1300 East Main Street
9,th Floor
Richmond, VA 23219 
(804)371.9051

Clerk
State Corporation Commission
1300 East Main Street, 1st Floor 
Richmond, VA.23219

Washington

Department of Financid
Institutions

Securities Division
P.O. Box 9033
Olympia, WA 98507.9033 
(360) 902-8760

Department of Financial Institutions 
150 Israel Road SW
Tumwater, WA 98501

Wisconsin

Division of Securities
Department oFFinancial

Institutions
Post Office Box 1768
Madison, Wisconsin 5370,1 
(608),266-2801
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EXHIBIT K TO THE DISGLOSUHE DOCUMENT

FORM OF

STATE ADDENDA AND RIDERS
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, iNC.
STATE OF CM.TFORNIA

1. THE CALIFORNIA FRANCHISE INVESTMENT LAW REQUIRES THAT A COPY OF ALL 
PROPOSED AGREEMENTS RELATING TO THE SALE OF THE FRANCHISE BE DELIVERED TOGETHER 
WITH THE DISCLOSURE DOCUMENT.

2; ITEM 5 of the Disclosure Document is amended to add the following:

The payment of all iiiitial fees to us is deferred until we have satisfied all of our pre^operiing; obligations to 
you ^d you have commenced doing business. The Califoniia Department of Business Oversight has 
imposed this deferral requirement dueld dur financial' condition.

3. ITEM 17 of the Disclosure; Document istamended to add the following:

The California Business and Professions Code Sections 20000 through 20043 provide rights to the 
fianchisee concerning termination or non-renewal of ,a fi'anchise. If the Franchise Agreement contains a 
provision that is inconsistent with the law, the law will control.

The Franchise Agreement provides for termination upon bankruptcy, This provision may riot be 
enforceable under federal bankruptcy law (11 U.S.C.A. Sec. 101 efseq.).

The Franchise Agreement contains a covenant not to compete which extends beyond the term of the 
-agreement. This provision might not be enforceable under Galifornia Law. ---------- -^--------------- -------

The Franchise Agreement contains.a liquidated damages clause. Under California Law, certain liquidated 
damages clauses are unenforceable.

The Franchise Agreement requires litigation to be conducted in a Court located in the State of Florida. 
This provision, might not be-enforceable'fdrany cause of action arising under California Law.

The Franchise Ag-eemerit requires application of the laws of toe State of Florida. This provision might 
not he enforceable under California Law,

The Franchise Agreement requires binding arbitration. The arbitration will occur at the forum indicated 
in ITEM 17 with the costs being borrie by the nori^prevailing party. Prospective franchisees are 
encouraged to consult legal counsel to determine the applicability of California and federallaws (such as 
Business and Professions Code Section 20040,5, Code of Civil Procedure Section 1281, and the Federal 
Arbitration Act) to any provisions of the Franchise Agreement restricting venue to a forum outside the 
State of California.

4. The following URL address is for the franchisor’s website:

WWw.burger21 .com

FRANCHISOR’S WEBSITE HAS NOT BEEN REVIEWED OR APPROVED BY THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT. ANY COMPLAINTS 
CONCERNING THE CONTENT OF THIS WEBSITE MAY BE DIRECTED TO THE 
CALIFORNIA DEPARTMENT OF BUSINESS OVERSIGHT AT www.dboica.goy.
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BURGER 21 INTERNATIONAL, ING. 

FRANCHISE AGREEMENT 

This Addendum to the Franchise Agreement, agreed to this;___day of. 20 . is by arid between BURGER
21 international, iNC. CW” or “us” or “our”) with its principal office at 8810 Twin Lakes Boulevard, Tampa, Florida 
33614, and;.

1. In recognition of the requirements of the ealifqrnia Franchise Investmerit La\y,, Cal. Cbrp. Code §§31000-3516 and the
California Fi^chise Relations Act, Cal. Bus: And Profe Code §§20000-20043, the Frarichise Agreeinerit for BURGER 21 
INTERNATIONAL, iNC. is amended as follows:

payment of all initial fees: to us is deferred until wq have satisfied all of our pre-opening obligations to you and 
have commenced doing business. The California Department of Business Oversight has imposed this deferral

The 
you
reqiiirenient due to our financial condition.

The California Franchise Relations Act provides rights to Franchisee concerning termination or non-renewal of the 
Franchise Agreement that may supersede provisions in the Franchise Agreement.

The sectipn which tenhinates the Franchise Agreement upon the bankruptcy of the Franchisee may not be enforceable 
under federal bankruptcy law (11 tJ.SiC^ Section 101, et seqf).

The section vvhich contains a covenant not to compete that extends beyond the expiration or termination of the 
Agreement; this covenant may not be enfprceable under California Law.

New Section 17.8 is.inserted into the Franchise Agreement and'states as follows:

If termination is the result of Franchisee’s default. Franchisee shall pay to Franchisor a lump sum payment (as 
liquidated damages for causing the premature termination of this Agreement and not as a penalty) equal to the 
total of all Royalty Fee payments for: (a) the twenty-four (24) calendar months pf operation of Franchisee 
)receding Franchisee’s default; (b) the period of time Franchisee has been in; operation preceding the ^notice, if 
ess than twenty-four (24) calends months, projected om a twenty-foiir (24) calends month basis; or (cj ariy 

shorter period as equals the unexpired term at the time of termination. ITie parties acknowledge that a precise 
calculatipn of the full extent of the damages that Franchisor will ihcur on termination of this Agreement as a

-------------------^result of Franchisee’s default is difficult and the parties desire certainty in this matter and acknowledge that
the lump Slim payment provided under this Section is reasonable in light of the damages for premature 
termination that Franchisor wiU incur. This payment is riot exclurive of any other remedies that Franchisor 
may have, including attorneys’ fees and costs.

The Franchise A^eement requires litigatipn to be conducted in a .court located outside of the State of California. This 
prpvision mi^t not be enforceable for'any cause of actibn arising under California law.

The Franchise Agreement requires application of the laws of astate other than California. This proyision:might not be 
enforceable under California law.

The sectiqn which requires binding arbitration. The arbitration will occur at the forum indicated in,the section with the 
costs being borne by the non-prevailing party. Prospective frmchisees are encouraged to consult legal counsel to 
determine ;the applicability of CaUfomia arid federal laws (such as Business and Professions Code Section 2’004p.5, 
Code of Civil Procedure Section 1281, and the Federal Arbitration Act) to any provisions of the Franchise Agfeement 
restricting venue to a forum outside of the State of California.

This Addendum contains a liquidated d^ages clause. Under California Civil Code Section 167.1, certain liquidated 
damages clauses are Unenforceable.

2. To the extent this Addendum shall he deemed to be inconsistent with any terms of conditions of said Franchise 
Agreement or exhibits or attachments thereto, therterms of this Addendum shall,govern.

IN WITNESS WHEREOF, each of the undersigned hereby acknowledges having read this Addendum, and imderstands and 
consents to be bound by njl of its terms.

US:

BURGER 21 INTERNATIONAL, ING.

By:____________________________

YOU:

By:.

Title:.

Date:

Title:.

Date:
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ADDENDUM
TO FRANCfflSE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC.
FOR THE STATE OF ILLINOIS

ITEM 5l The payment of all initial fees to us is deferred luitil we have satisfied all of oiif pre-opening 
obligations to you and you have commenced doing business. The Illihois Attorney Generail's Office 
imposed this deferral requirement due to our fih^cial condition.

For choice of law purposes, and for the inte^retation and construction of the Franchise Agreement, the 
Illinois Franchise Disclosure Act, 815ILGS TOS governs.

No action for liability under the Illinois Franchise Disclosure Act shall be maintained unless brought 
before the, expiration of 3 years after the act or transaction constituting the violation upon which it is 
based, the expiration of 1 year after the Franchisee becomes aware of facts or circumstances reasonably 
indicating that he may have a Claim for relief in, respect to conduct governed by the Act, or 90 days after 
delivery to the Franchisee of a written notice disclosing the violation, whichever sh^l first expire.

Section 41 of the Act states that any condition, stipulation, or provision purporting to bind any person 
acquiring any franchise to waive compliance with any provision of the Act or any other law of the State 
of Illinois is void.

Illihois law governs the Franchise Agreement (without, regard to conflict of laws), and jurisdiction and 
venue for court litigation ;shall be in Illinois;

Any provision in the Franchise Agreement that desi^ates jurisdiction or venue in a forum outside the 
-^tate-of-IllinGiS"-iswoidrprovided-that a Franchise Agreement may provide for arbitration iit a forum 

outside of Illinois.

ITEM 17 of the Disclosure Document is amended to add the following;

The conditions under which a franchise Can be terminated and your rights upon non-renewal may 
be affected by the Illinois Franchise Disclosure Act of 1987.

The Illinois Franchise Disclosure Act provides that any provision in the Franchise Agreement 
which designates jurisdiction or yeiiue in a forum outside of Illihois is void with respect to any 
cause of action which otherwise is enforceable ih lllinois.
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BURGER 21 INTERNATIONAL, INC. 
ILLINOIS ADDENDUM TO 
FRANCHISE AGREEMENT

THIS ADDENDUM to the Franchise A^^eement (the “Addendum”), is effective as of this___day of
, 20__ , (the “Effective Date”), and amends the Franchise A^eement dated

_____________ , 20_ (the “Agreement”) between BURGER 21 INTERNATIONAL, INC. ( “we,”
“us” or “our”) with its principal office at;8810 Twin Lakes Boulevard, Tampa, Florida 33614i,and.

(“y®»>” “your” or “Franchise Owner”), whose mailing; address is

1. Precedence- and Defined Terms. This Addendum is an integral part of, and is incorporated 
into, the Agreement. Neveitheless, this Addendum supersedes any inconsistent or conflicting provisions of the 
Agreement. Terms not otherwise defined; in this Addendum haye the meanings as definedjin the Agreement.

2. Initial Franchise Fee. The payment of the initial fi’anchise fee and any other initial fees 
payable to us is deferred until we have satisfied all of our pre-opeiting obligations to you and you have 
commenced doing business. The Illinois Attorney General's Office imposed this deferral requirement due to 
our financial condition,

3. Limitation of Claims. No action can be maintained to enforce any liability created by the 
Illinois-Franchise-Discldsure LaWi-unlesS-brought before the earlier of (i) the expiration of 3 years fi-om the act 
or transaction cortstitutirig the viblation upon which such action is based; (ii) the expiration of 1 year after you 
become aware of facts or circumstances reasonably indicating that you may have a claim for relief in respect 
to conduct governed by the Illinois Franchise Disclosure Law; or (iii)'90 days after deliveiy to you of a written 
notice disclOsing the violation.

4. Governing Law/Gonsent to Jurisdiction. All matters coming under the Illinois Act will be 
governed by the Illinois Act. The parties irrevocably submit to the jurisdiction and venue of the federal and 
state courts in Illinois for all matters commg under the Illinois Act, Illinois law governs the agreement(s) 
between the parties to this fi;anchise. Any proyision iri the Agreement that desijgnates Jurisdiction or venue in a 
forum outside of the State of Illinois is Void. Any condition, stipulation, or provision purporting tO bind any 
persOh acquiring any franchise to waive compliance with any provision of the Illinois Act or any other law of 
the State Of Illihois is Void.

5. Entire Agreement. Nothing in this Agreement, or any related agreements(s), is intended to 
disclaim the expressed representations made in the Franchise Disclosure Document.

6. Effective Date. This Addendum is effective on the Effective Date regardless Of the actual 
date of signature.

Intending to be bound, the parties si^ and deliver this Addendum to each other as shown below:

US:

BURGER 21 INTERNATIONAL^ ING.

By:____________________________

YOU:

Title:

Date:_

Title:.

Date:

QBV144163.00002\12486189:75



BURGER 21 INTERNATIONAL, INC.
ILLINGIS ADDENDUM TO 

AREA DEVELOPMENT AGREEMENT

THIS ADDENDUM to the . Area Development Agreement (the “Addendum”), is effective as of this__ day
„ . 20__ ^ (the “Effective Date”), and amends the Area Development Agreement dated

^ 20_ (the “Agreement”) between BURGER 21 INTERNATIONAL, INC. (“we,” “us” or
“our”)'with its pfincipal office at 8810 Twin Lakes Boulevard^ Tamp^.Flprida 33614, and. 

'______ ^______ (“you,”'“your” or ‘Tleveloper”), whose,mailing address is_

1. Precedence and Defined Terms. This Addendum is an integral part of, and is incoiporated into, the 
Agreement. Nevertheless, this Addendum supersedes any inconsistent or conflicting provisions of the Agreement. 
Terms not otherwise defihed in this Addendum have the meanings as defined in the Agreernent.

2. Develonment Fee. The payment of the deyelopmeht fee and any other initial fees payable to us is 
deferred until we have satisfied all of our pre-opening obligations to you as an Area Developer and you have 
commenced doing business' as an Area Developer. The Illinois Attorney General's Office imposed this deferral 
requirement due to our financial condition.

2, Limitation of Claims. No action can be maintained to enforce ^y liability created by the Illinois 
Franchise Disclosure Law unless brought before the earlier of (i) the expiration Of 3 years from the act or transaction 
constituting the violation upon which such action is based; (ii) the expiration of 1 year after you become aware of 
facts of circumstances reasonably indicating that you may have a claim fOf relief in respect to conduct governed by 
the Illinois Franchise DisclOsufe Law; or (iii) 90 days after delivery to you of a wriftennotice disclosing the violation.

3. Governing Law/Consent to Jurisdiction. All matters coming under the Illinois Franchise Disclosure 
Law wilTbe governed by the Illinois Franchise Disclosvire Law. The parties irrevocably siibmit-to the jurisdiction and 
venue of the federal and state courts in Illinois for all matters coniing under the Illinois Franchise Disclosure Law. 
jllinois Iqw goyems the agreement(s) between the parties to this franchise. Any provision in,a franchise agreement 
that designates jurisdiction or yenue in a forum outside of the State of Illinois is void. Any condition, stipulatioiij or 
provision purporting to bind any person acquiring any frMchi$e to waive compliance with any provision of the 
Iliinois Franchise Disclosure Law Orany other law of the State of lilinois is void.

4. Entire Agreement. Noftiihg in this Agreement, or any related agreement(s), is intended to disclaim the 
expressed representations made in the FranchiseDisclosuTe Dociunent,

5. Constructidn. The preambles to this Agreement are a part of this Agreement, which constitutes the 
entire Agreement of the p^es, and Acre aro no other oral or written understandings, except for or other than those 
contained in' the Franchise Disclosure Document, or agreements between us and DeVelpper relating to the subject matter 
of this Agreement as of the date of ftus Agreement other than as may )be specifically referenced herein.

signature.
Effective Date. This Addendurn is effective oh the Effective Date regardless of ftie actual date of

Intending to be bound, we and the Developer sign and deliver this Addendum to each other as shown belbW:

US: DEVELOPER:

BURGER 21 INTERNATIONAL, ING. 
a Florida corporation If a corporation, limited liability 

company or partnership.

Name:. 
Title:_ 
Date:

By:_
Name:
Title:J
Date:
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_ ADDENDUM
TO FRANGHISE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC. 
STATE OF MARYLAND

1. Item 5 is amended by the addition of the following language :

The payment of ^1 initial fees to us is deferred until we haye satisfied all of our prcTopening 
obligations to you,and you have»commenced doing business.

2. Item 17 is mnended by the addition of the following language::

No General release required as a condition of renewal, sale, assignment or transfer will apply to 
any liability arising under the Maryland Franchise Registration and Disclosure Law (“Maryland 
Law”):.

2. Item 17, summary column for (c) as to the Unit Franchise.Program is amended to read as follows:

Give us written notice no later than the 16* month and nO sooner than the ,19* month Jfrom the 
expiration of the fi-anchise agreement, maintain premises or secure substitute premises, remodel, 
sign new license and Other documents and pay fee, except that pursuantrto GOMAR 02.0208.16L 

- aiiy release will not apply to any liability arising linder the Maiyland Franchise Registration and 
Disclosure Law (“Maryland Law”):

3. Item 17, summary column for (m) as)to the Unit Franchise Program is amended to read as follows:-

-----------¥ou-are-in -fulLcompliance,-new fi'anchisee qualifies, you pay us all amounts due, training
completed, transferee signs assignment and assumption and hew license, transfer fee paid, we 
approve material terms, you de-ideritily ypurself and you sign other documents we require, 
including releases (also see r below), except that pursuant to GOMAR 02.0208.16L any release will 
not apply to any liability arismg under the Maryland FranchiseRegistration and Disclosure Law. If 
you have signed a Successor Franchise Addendum, any transferee must sign a new license:

Item 17, summary column for (y) as the Unit Franchise Program is amended to read as follows::

Litigation in the county and state where Franchisor's principal headquarters are located; venue 
uiider the Membership Agreement will be in the state m which the marketing cooperative entity is 
formed, except,for mattefs arising under the Maryland Franchise Registration and Difolosure Law.

Item 17, summary column for (w) of the Unit Franchise Program is amended to read as:follows;

Florida lavy applies (object to federal law); The Membership. Agreement is governed by the law 
of the state in ^hich the marketiiig cooperative entity is formed except for matters arising uiider 
the Maryland Franchise Registration and Disclosure Law (for which a fimichisee may sue m 
Maryland).

Item 17, summary column for (c) of the Area Development Program is amended to read as follows :

You must be in,good standing under your Development Agreemerit and,all Franchise Agreements 
with us, enter into a Successor Area Development Agreement and pay the development fee and 
sign a general release, except that pursuant to GOMAR 02.0208.16L any release \yill not apply to 
any liability arising under the Maryland Franchise Registration and Disclosure Law.
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7. Item 17, summaiy column for (m) of the Area Development Program is amended to read as 
follows:

All of your obligations being assumed by the assignee, the assignee signsian approved assignment 
and assumption agreement, our current form of Deyelpper Agreernent and ancillary agreeihents, 
pay the assignment fee, you sign a general release except for matters coming, under Maryland 
FrEmchise Registration and Disclosure Law, we approve the assignment, you sign a Nonconrpete 
agreement, and you subordinateany installments of the purchaseprice.

8. Item 17, sumtnary column for (y) of the Area Development Program is amended to read as 
follows:

Litigation in the county and state where our principal headquarters are located, except for matters 
coming under Maryland Franchise Registration and Disclosure Law.

9. Item 17, summary column for (w) of the Area Deyelopment Program is amended to read as 
follows:

Florida law applies (subject to federal law), except for matters corning under Maryland Franchise 
Registration and Disclosure Law.

-10. Item 17 is amended by the additional language at the end of the Item: - -- ------

Any claims arising under the Maryland Franchifo Registration and Disclosure Law must,be brought 
vvithin 3 years after the grant of the franchise;
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MARYLAND RIDER TO 
BURGER 21 INTERNATIONAL, INC. 

FRANCHISE AGREEMENT

This Rider is entered into this day of , by and between BURGER 21
INTERNATIONAL, INC. (‘we” or “us” or “our”) and_______________ _______________________
(“you,” “your” or“Franchise Owner”)

1, Background; We and the Franchise Owner are parties to that BURGER 21® Franchise Agreement 
_________________ , 20_(the ‘Agreemenf’) that has been signed concurrently with the signature ohdated____

this.Rider.

,2. Initial Franchise Fee. The payment of all initial fees to us is deferred until we have satisfied all 
of our pre-opeiiing obligations to y Ou and y Ou have commenced doing business.

3. Governing Law and/or Consent to Jurisdiction. Sections 19.7 and 19.8. are amended in their 
entirety to read as follows^

Except to the extent governed by the United States Trademark,Act of 1946 (Lanham Act, 15 U.S.C, Section 
1051, et seq.), any ofiier applicable federal la>y, or the Maryland Franchise Re^stratibn and disclosure Law 
(the “Maryland Law”), this Agreement and the Franchise shall be governed by the laws of the State of

---- ------Floridarthe state in which we are. headquartered, all financial obligations of the Franchise Owner are required
to be paid, and .this Agreement is deemed to have been executed. Franchise Owner consents and irrevocably 
submits to the jurisdiction and venue of any state or federal court of competent Jiuisdiction located in the 
county and state where our principal headquarters are located and waives any objection to the jurisdiction 
and venue of such courts, except for matters coming under the Maryland Law.

4. Rtepresentations. No provision of the Agreement is intended to, nor will it, act as a release, 
estoppel or waiver of any liability incurred under the Maryland Law.

5. General Release; No general release required as a, condition^ of renewal, sale, assignment or transfer 
will apply to any liability imder the Maryland Law.

6. Representations; All representations requiring prospective franchisees to assent to a release, 
estoppel or waiver of liability are not intended to nor shall they act as a release; estoppels or waiver of any liability 
incurred under the Maryland Law.

7. Limitafibn of Claims. Any claims arising under the Maryland Law must be brought within 3 years 
after the grant of the fi^chise.

IN WITNESS WHEREOF,, the parties have executed, sealed and delivered this Rider in 
counterparts on the day and year first above written.

FRANCHISE OWNER: BURGER,21 INTERNATIONAL, INC.

Name:
Title:_
Date:

By:__
Name:
Title:_
Date:
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MARYLAND RIDER TO 
BURGER 21 INTERNATIONAL, INC. 

AREA DEVELOPMENT AGREEMENT

This Rider is entered into this day of 20;,, by and between BURGER 21
international,; INC. (“we’' dr “us” or “our”)iand__________
(“you” or "your” of the “Developer”).

1. Background. We and the Developer afe parties to that BURGER 21®> Area Development
Agreeiherit da:ted,__________________________  (the “Agreement”) that has been signed concurrently with the:
signature on this Rider.

2. Development Fee. The payment of all initial fees to us is deferred until we haye satisfied all of 
our pre-op;ening obligations tO you and you have commenced doing business.

3. Governing Law and/or Consent to Jurisdiction. Sections 9.7 and 9.8 are amended in their 
entirety to read as follows:

Except to the extent governed by the United States Trademark Act of 1946: (Lanham Act, 15 U,.S.C. Section 
lOSil, et seq.), any other applicable federal law, or the Maryland Franchise Registration and Disclosufe Law 
(the “Maryland Law”), this Agreement and the Franchise shall be governed by the laws of the State of 
Florida, the State in which we are headquartered, all financial obligations of the Developer afe required to be 
paid, and this Agreement is-deemed to have been executed. Developer consents and ifrevocabjy submits to 
the jurisdiction and venue of any state or federal court of cornpetent jurisdiction located in the county and 
state where our principal headquarters are located and waives my objection to the jurisdiction and venue of 
such courts, except for matters coming under the Maryland Law:

_4;____ Representations. No provision of the Agreement is intended to, nor_wilLit,, act^as. a_release,_
estoppel or waiver of any liability incurred under the Maryland Law.

5. General Release. No general release required as: a condition of renewal, sale; assigmnent or transfer 
will apply to any liability under the Maryland Law.

6. Limitation of Claims. Any claims arising under the Maryland Law niust be brought witbih 3 years 
after the grant of the fi’anchise.

IN WITNESS WHEREOF, foe parties have executed, sealed and delivered this Rider in _
counterparts on foe day and year first above written

US:

BURGER 21 international, INC. 
a Florida corporation

DEVELOPER:

If a corporation, limited liability 
company or partnership.

-----Name-
Title:^
Date:

gy;^N^e:_
Title:^
Date:
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MARYLAND RIDER TO 
BURGER 21 INTERNATIONAL, INC. 

FRANCHISE COMPLIANCE CERTIFICATION

The following is added to the Franchise Compliance Certification:

AlLrepresentations requiring prospective fi^chisees to, assent to a release, estoppel or waiver of 
liability are not intended to nor shall they act as a release, estoppel or waiver of any liability 
uncured under the Maryland Franchise Registration and Disclosure Law.

FRANCHISEE APPLICANT:

Date:
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ADDEPJDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC.
State of Minnesota

1. ITEMS 5 and 7 of the Disclosure Document are amended to add the following language;

The payment of all initi^ fees to us is deferred until y/e have satisfied all of our preropening 
obligations to you and you have commenced doing business.

2. ITEM 13 ofthe Disclosure Document is amended as follows:

As required by the Minnesota Franchise Apt, Miim. Stah Sec. 80C. 12(g), fi-anchisor will 
reimburse the fi-anchisee for any costs incurred by the franchisee in the defense of the 
finnchisee^s right to use the Marks,; so long as the franchisee was using the Marks in the manner 
■authorized by franchisor, and so long as franchisor is timely notified of the claim and is given the 
right to manage the defense of the Claim including the ri^t to compromise, settle or otherwise 
resolve the claim, and to determine whether to appeal a final determination of the Claim.

3. ITEM 17 of the Disclosure Document is^amended as follows;

With respect to franchises governed by Minnesota law, the franchisor will comply with Minn. 
Stat. Sec. 80C.14, Subds. 3, 4 and 5 which require, except in certain specified cases, that a 
fi-anchisee be given 90 days' notice of termination (with 60 days to cure) and 180 days' notice of 
non-renewal of the Agreement,

4.. ITEM 17 does not provide for a prospective general release of any claims against Franchisor that 
may be subject to the Minnesota Franchise Law. Minn, Rule 2860,440OD prohibits a franchisor frorn 
requiring a franchisee to asSent to a general release.

5. Minn. Stat. §80C,21 and Minn, Rule 286O,4400J prohibit fi-anchisor fi-om requiring litigation to be 
conducted outside Minnesota. In addition, nothing in the Disclosiire Document or Franchise Agreement can 
abrogate or reduce any of fi-anchisee’s rights as provided for in Minnesota Statutes, Chapter 80C, or your 
rights to any procedure,, forum Or remedies provided for by the laws of the jurisdiction.

5. Item 17, summary columns for (m), (u), (y) and (w) are amended to add the following:

Except for matters coming under the Minnesota Franchise Laws.
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MINNESOTA RIDER TO 
BURGER 21 international, ING. 

FRANCHISE AGREEMENT

This Rider is entered info this day of 20__, by and between BURGER 21
international, INC., a Florida corporation (“we” or “us” Or “our”) and'

C^ou” or “your” or “Franchise Owner”).

1. Background. We and the Frarichise Owner are parties to that certain Franchise Agreerheht
dated, 20_________________________ (the “Agreement”) that has been signed concurrently with the
signature of this Rider. , This Rider is annexed to and forms part of the Agreement.

2. Initial Franchise Fee. The payment of all initial fees to us is deferred until we haye 
satisfied all of.our pre-opening, obligationsfto you and you have commericed doing business.

3. Renewal Rights. The following is added as the last; sentence in Section 15.3:

FRANCHISEE and its Owners must execute general releases, in fortn and substance 
satisfactoiy to us, of any and all claims against us, and our Affiliates, officers, directors, 
employees, agents, successors and assigns, except for matters coming under the Minnesota 
Ffaiichise law.

---------- 4:-------Termination; of Agreemen t. The following is added at the beginning of Section 16 :

Minnesota. Law provides you with certain termination and non-renewal rights. Minn. Stat. 
§80C,l4 Subd. T, 4 and ^ require, except in certain case, that you be given 90 days' notice of 
termination (with 60 days to cure) and 180 days' notice for nonrehewal of the Franchise 
Agreement.

5. Governing Law. The following sentence is added at the end of Sections 19.7 and 19:8:

Mim. Sjm: §80C.21 AND MINN. RULE 2860.4400J PROHIBIT US FROM 
REQUI^Q LITIGATlOt^ TO BE CONDUCTED OUTSIDE MINNESOTA. IN 
addition, NOTHING IN THE DISCLOSURE DOCUMENT OR AGREEMENT CAN 
ABROGATE OR REDUCE ANY OF YOUR RIGHTS ,AS PROVIDED FOR 04 
MINNESOTA STATUTES, CHAPTER 80C, OR YOUR RIGHTS TO ANY PROCEDURE; 
FORUM,;OR REMEDIES PROVIDED FOR BY THE LAWS OF THE JURISDICTION.

6. Injunctive Relief Nothing in the Agreement is construed to.mean that you are consenting to 
OUT obtaining injunctiye relief. We may, however, seek injunctive relief The court will determine if: a bond is 
required.

IN WITNESS WHEREOF, the parties hereto have signed and delivered this Rider in 2 coUnte^aits 
on the day and year first above written.

US:

BURGER 21 INTERNATIONAL^ INC. 
a Florida corporation

FRANCHISE OWNER:

If a corporation, limited liability 
company or partnership.

Name:
Title:_
Date:_

By:__
Name:
Title:/
Date:
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This Rider is entered into this day of
INTERNATIONAL,, esc:, a Florida corporation (‘Ve” or “us^’ or “our”) and

20_, by and between BURGER 21

. (“you” or “youri’ or “Developer”).

1. Background; We and the Developer are parties to that,certain Area Development Agreement
dated__________^^ 20_______________ (the “Agreement”) that has been signed concurrently with the
signature ,of this Rider. This Rider is aimexed to and forms part of the Agreement:

2. Development Fee. The payment of all initial fees to us is deferred until we. haye satisfied 
all of our pre-ppening obligations to you and you have commenced domgbusihess.

3: Termination of Agreement. The following is added at the beginning of Section 7;

Minnesota Law provides you with certain termination and non-renew^ rights. Minn. Stat. 
§80C.14 Subd: 3, 4 and 5 require, except in certain case, that you be giveh 90 days' notice of 
fermihatibn (with 60 days to cure) and 180 days’ notice for nonrenewal of the Agreement.

4. Governing Law. The following sentence is added at the end of Section 9.7:

MINN, STAT. §80,G;21 AND Mim. RULE 2860:44003 PROHIBIT US FROM 
REQUIRING LITIGATION TO BE CONDUCTED OUTSIDE ME4NESOTA. IN 
ADDITION, NOTHING IN THE DISCLOSURE DOCUMENT OR AGREEMENT GAN 
ABROGATE OR REDUCE ANY OF YOUR RIGHTS AS PROVIDED FOR IN 
MINNESOTA STATUTES, CHAPTER 80C, OR YOUR RIGHTS TO ANY PROCEDURE, 
FORUM, OR-REMEDIES PROVIDED FOR BY THE LAWS OF THE JURISDICTION:

5. Injunctive Relief.. Nothing in the Agreement is construed to: mean,that you ^ consenting to 
our obtaining injunctive relief We may, however, seek, injunctive relief The court will, determine if a bond is 
required.

IN WITNESS WHEREOF, the parties hereto have signed and delivered this Rider in 2 counterparts 
on the-day and year first above written:

US:

BURGER 21 INTERNATIONAL, INC. 
a Florida corporation

DEVELOPER:

If axorporation, limited liability 
company or partnership.

By;__

Date:

®S—
Name:_
Title._
Date:
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ADDENDUM
TO FRANCfflSE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC.
FOR USE IN NEW YORK

The following information is added to thereover page of the Franchise Disclosure Document:

INFORMATION COMPARING FRANCHISORS IS AVAILABLE. CALL THE STATE 
ADMINISTRATORS LISTED IN EXHIBIT A OR VOUR PUBLIC LIBRARY FOR 
SOURCES OF INFORMATION. REGISTRATION OF THIS FRANCHISE BY NEW 
YORK STATE DOES NOT MEAN THAT NEW YORK STATE RECOMMENDS IT OR 
HAS VERIFIED THE INFORMATION IN THIS FRANCHISE DISCLOSURE 
DOCUMENT. IF YOU LEARN THAT ANYTHING IN THE FRANCHISE DISCLOSURE 
DOCUMENT IS UNTRUE, CONTACT THE FEDERAL TRADE COMMISSION AND 
New YORK STATE DEPARTMENT OF LAW, BUREAU OF INVESTOR 
PROTECTION AND SECURITIES^ 120 BROADWAY, 23RD FLOOR, NEW YORK, 
NEW YORK 10271. THE FRANCHISOR MAY, IF IT CHOOSES, NEGOTIATE WITH 
YOU ABOUT ITEMS COVERED IN THE FRANCHISE DISCLOSURE DOCUMENT. 
HOWEVER, THE FRANCHISOR CANNOT USE THE NEGOTIATING PROCESS TO 
PREVAIL UPON A PROSPECTIVE FRANCHISEE TO ACCEPT TERMS WHICH ARE 
LESS FAVORABLE-THAN THOSE SET FORTH iN THIS FRANCHISE DISCLOSURE 
DOCUMENT.

The following is added at the end of Item 3:

Except^as provided-aboverwith-regard to the franchisor, its predecessor, a person identified in
Item 2, or an affiliate offering'fianchises underthe iranchisor’s principal trademark:

A. No such party has an administrative,, criminal or civil action pending against that person 
alle^ng; a felony, a violation of a franchise, antitrust, or securities law, fi-aud, 
embezzleriient, fraudulent conversion, misappropriatioh of property, unfair Or deceptive 
practices, or comparable civil or misdemeanor aliegations.

B. No such party has pending actions, other than routine litigation incidental to the business, 
which are significant in the context of the number of franchisees and the size, nature or 
financial condition of the ffimehise system or its business operations.

C. No such party has been convicted of a felony pr pleaded nolo contendere to a felony 
charge or, within the 10 year period immediately pfecedirig the application for 
registration, has been convicted of or pleaded nolo contendere to a misdeme^or charge 
Or has been the subject of a civil action alleging: violation of a franchise, antifraud, or 
securities law; fraud; embezzlement; fraudulent conversion or misappropriation of 
property; or unfmr or deceptive practices or coinparable allegations.

D. No such party is subject to a currently effective injunctive or restrictive order or decree 
relating to the franchise, pr under a Federal, State, or Canadian franchise, securities, 
antitrust, trade regulation or trade practice law, resulting from a concluded or pending 
action or proceeding brought by a public agency; or is subject to any currently effective 
Order of miy national securities association pr national securities exchange, as defined in 
the Securities and Exchange Act of 1934, suspending or expelling such person from 
membership in such association or exchange; or is subject to a currently effective
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injunctive or restrictive order relatiiig to any other business activity as a result of an 
action brought by a public e^ency or department, including; without limitation, actions 
affecting a license as a real estate broker or sales agent.

3. The following is added to the end of Item 4 :

Neither the franchisor, its affiliate^ its predecessor, officers, or general partner during the lO-year 
period immediately before the date of the offering circular: (a) filed as debtor (or had filed against 
it) a petition to start an action under the U.S. Bankruptcy Code; (b) obtained a disch^ge of its 
debts under the bankruptcy code; or (c) was a principal officer of a company Or a general partner 
in a partnership that either filed as a debtor (or had filed against it) a petition to start: an action 
under the U.S^. Bankruptcy Code or that obtained a discharge of its debts under the U.S. 
Bankruptcy Code during or within 1 year after that officer or general partner of the franchisor 
held this position in the company or paftnership.

4. The following is added to the end of Item 5:

The initial franchise fee constitutes part of our general operating fimds and will be used as such in 
our discretion.,

5. The follb^hg is added to the end of the “Summary^’ sections of Item 17(c), titled 
“Requirements for franchisee to renew or extend,” and Item 17(m)^ entitled “Conditions for 
franchisor approval oftransfer”;

However, to the extent required by applicable law, all rights you enjoy and any causes of action 
— arising in your faVor from the provisions of Article 33 of the General Business: Law of the State 

of New York and the regulations issued thereunder shall remain in force; it being the intent of this 
proviso that the non-waiver provisions of General Business Law Sections 687.4 and 687.5 be 
satisfied.

6. The followihg language replaces the “Summary” section of Item 17(d), titled “Termination 
by franchisee”;

You may terminate the agreement on any grounds available by law.

7. The following is added to the end of the “Summary” section of Item 17,(j), titled 
“Assijgnment of contract^by franchisor”:

Howeverv no assignment will be made except to an assignee who in good faith and judgment of 
the franchisor, is willing and financially able to assume the franchisor’s obligatibhs; under the 
Franchise Agreement,

8. The following is added to; the end of the “Summary” sections of Item I7(v), titled “Choice of 
forum”, and Item 17(>y), titled “Choice of law”:

The foregoing choice of law should not be considered a Waiver of any ri^t conferred upon the 
franchisor or upon the franchisee by Article 33 of the General Business Law of the State of New 
York.
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC.
FOR THE STATE OF NORTH DAKOTA

1. ITEM 5 of the Disclosure Document is amended by the addition of the following language to the 
original language:;

Refund arid c^cellation provisions will be inapplicable to franchises operating under North 
Dakota Law, North Dakota Centu^ Code Annotated Chapter 51-19^ Sections 51-19-01 through 
51-19-17. If we elect to cancel this Agreement, we will be entitled to a reasonable fee fbr its 
evaluation of y ou and related preparatory \york performed and expenses actually incurred,

2. ITEM 17 of the Disclosure Document is< amended to add the following:

No general release shall be required as a condition of renewal, termination and/or transfer which 
is intended to exclude claims arising Under North DakotaLaw-

In the case of any enforcement action, the prevailing party is entitled to recover all costs and 
expenses including attorneys? fees,

3. ITEMS 17(i) and 17(q) are amended to state that covenants not to compete upon termination or 
expiration of the Franchise; Agreement are generally unenforceable in the State of North Dakota except in 
limited instances as provided by law.

"4r——TTEM"l:7(y)-is amended to state that a provisionfequifing litigation or arbitration to be conducted" 
in a fbrutn other than North Dakota is void with respect to claims under North Dakota Law.

5, ITEM 17(w) is amended to state in the event of a conflict of laws. North Dakota Law will control;
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BUSSSSSV.
FRANCfflSE AGREEMENT

This Rider is entered into this, day of
INTERNATldNAL, EVGi, a Florida corporation (“we” or “us” or “our”) and”

20' , by and betwem BURGER 21

. (“you” or "‘your’? or “Franchise Owner”).

1. Background. We and the Franchise Owner ^e parties to that certain Franchise Agreement
dated,, 20__________________________(the ‘‘Agreement”) that has been signed concurrently with the
signature of this Rider. This Rider is! annexed to and forms part of the Agreement.

2. Renewal Rights. Franchisee is not required to sign a general release as to any matters 
coming under the North Dakota Franchise Investment Law (the "ND Law").

3. Cbmpetiiive Restrictions. Covenants not to compete, such, as those mentioned in in this 
section, ,afe, general ly considered unenforceable in the state of North Dakota^

4,, Jurisdiction. All niatters coming under the ND Law may be brought in the courts, of 
North Dakota.

5. Governing Law. This Agreement will be governed by and interpreted under the laws of 
North Dakota.

.6. Waiver of Punitive Damages. Section 19.5 of the Franchise Agreement is deleted in its
entirety.

7. Waiver of Jury Trial. Section 19.9 of the Franchise Agreementis deleted in its entirety.

8. Limitation of Claims. The statute of limitations under ND Law applies to all matters 
coming under ND Law.

9; Costs and Attorneys’ Fees. The prevailing party in any enforcement,a;ction is, entitled to 
recover all costs and expenses, including attorney’s fees.

IN WlTOTSS WHEREOF, the parties hereto have signed and delivered this Rider in 2 counterparts 
bn the day and year first above written.

US:

BURGER 21 INTERNATIONAL, INC. 
a Florida corporation

By:___
Name:,.
Title:_
Date;

FRANCHISE OWNER:

If a corporation, limited liability 
company or partnership,

Name:
Title:J
Date;_
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AREA DEVELOPMENT AGREEMENT

This Rider is entered into this day of
INTERNATIONAL, JNC.,:a Florida coipo^ion (“we” or “us” or “our”) and'

j 20_, by and between BURGER 21

. (“you” or “your” or “Developer”).

1. Background. We and the Developer are parties to that certain Area Development Agreement 
dated, 20_ (the ‘Agreement”) that has been signed concurrently with the 
signature of this Rider. This Rider is annexed to and formsipaft of the Agreement.

2. Jurisdiction. All matters coming under the ND Law may be brought in the courts, of 
North.Dakdta.

3. Governing Law. This Agreement vvill be governed by and interpreted under the laws of 
NOrth.Dakota.

4. Waiver of Punitive Damages. Section 9.5 of the Area Development Agreement is 
deleted in its entirety.

5. Waiver of Jury Trial. Section 9i9 of the: Area Development Agreement is deleted in its
entire^,

6. Costs, and AttornevsVFees. The prevailing party in any enforcement action is entitled to 
recover all costs and expenses, including'attomey ’s fees.

IN WITNESS WHEREOF, the parties hereto have signed and delivered this Rider in 2 counterparts 
on the day and year first above written.

US:

BURGER 21 INTERNATIONAL, INC. 
a Florida^corporation

DEVELOPER:

If a corporation, limited liability 
company or partnership.

Name:
Title:_
Date:

By:_
Na^e:_
Title:_
Date:
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ADDENDUM
TO FRANGHISE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC.
STATE OF RHODE ISLAND

Item 17, summary columns for (y) md (w) are amended to add the following:

The Rhode Island Franchise Investment Act, R.I. Gen. Law Ch. 395 Sec. 19^28:1-1 through 34 provides 
that a provision in a Franchise: Agreement restricting jurisdictipn or venue to aToriim outside this state or 
requiting the application of the laws of another state is void with respect to a claim otherwise enforceable 
under the Rhode Island Eranchise Investment Act.

Any general release as a condition of renewal, termination or transfer will be void with respect to claims 
under the Rhode Island Franchise Investment Act.
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______(the “Effective
‘Agreement”) between 
_______________,an

B™GERSS?.LV.Ne
FRANCfflSE AGREEMENT

THIS FIRST AMENDMENT (this “Amendment”) is effective as of___
Date”), and modifies the Franchise Agreement dated ^ (the 
BURGER 21 INTERNATIONAL, INC. (“we” or “us” or ‘^ouf’) and 
individual whose principal address  (“you” of ‘your” or “Franchise 
Owner”): (We and yOiU.are sometimes referred to collectively as the “parties” or singly'as a “party”).

1. INCORPORATION AND PRECEDENCE. This Amendment is incorporated into the 
Agreement and supersedes any conflicting provisions in it. Capitalized terms not btherwise defined in this 
Amendment haye die meamngs as defined in the Agreement.

1. APPROVED BRANDS/ALCOHOLIC BEVERAGES: The parties hereby acknowledge 
and agree that we do not intend to, and shall not exercise control over the storage, distribution, possession, 
transportation or sale of alcoholic beverages in violation of Section 109.53 of the Texas Alcoholic Beverage 
Code or any other provision of Texas law. Accordingly, notwithstanding, anything to theicontrary contained in 
Section 10.12 or any other provision of the Agreement, we may not require that the Franchise Owner stock or 
offer for sale any particular brand of alcoholic beverage in the Restaurant- provided, however, that we may 
make non-bindihg suggestions to the Franchise Owner as to which brands of alcoholic beverages meet our 
Specifications and quality standards'.

3. REMAINING PROVISIONS UNAFFECTED. Those parts Of the Agreement that are not 
expressly modified by this: Amendment femairi in full force and effect. This Amendment will not be binding 
on Us until it has been sighed by one of our duly authorized officers of managers.

Intending :to-be bound, the Franchise Owner arid we sign and deliver this Amendment in____
counterparts effective on the Effective Date, regardless;of the actual date of signature.

US:; FRANCHISE OWNER:

BURGER 21 INTERNATIONAL, INC.

By:_
Name:
Title:_
Date:

Name:_
Title:_
Date:
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ADDiENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC.
STATE OF VIRGINIA

Item 5 is amended by the addition of the following language:

The Virginia StateCOrporatipn Cornmission:? Division of Securities and Retail Franchising requires 
us to defer payment of the initial franchise fee and other initial payments owed by franchisees to the 
franchisor until the franchisor has completed its pre-opening Obligations tinder the franchise 
agreement.
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VIRGINIA RTOER TO 

FRANCfflSE AGREEMENT

This Rider is entered into this day of _
INTERNATIONAL, ING, a Florida corporation (“we” or “us” or “our”) and.

20_^ by and between BURGER 21

. (“you” or“your” or “Franchise Owner”).

1„ Background. We and the Franchise Owner are parties to that certain Franchise Agreement
dated, 20_________________________ (the ‘‘Agreement”) that has been signed concurrently with the
signature of this Rider. This Rider is annexed to and forms part of the Agreement.

2. Initial Franchise Fee. The Virginia State Corporation Commission's Division of 
Securities and Retail Franchising requires us to defer payment of the initial franchise fee and other initial 
payments owed by franchisees to: the franchisor until the franchisor has completed its: pre-opening 
obligations under the franchise agreement.

IN WITNESS WHEREOF, the parties hereto have signed and delivered this Rider in 2 counterparts 
on the day and year first above written.

US:

BURGER 21 INTERNATIONAL, INC. 
a,Florida corporation

By;—
Naine:

. Title:_ 
Date:

FRANCHISE OWNER:

If a corporation, limited liability 
company or partnership.

Name:
Title:J
Date:
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VIRGINIA WDER TO 

AREA DEVELOPMENT AGREEMENT

This Rider is entered into this day of j 20_, by and between BURGER 21
INTERNATIONAL, INC., a Florida corporation (“we” or “us” of “our”) __ _____ ______

:_____________________________________ __ Clyou” or“your'’ or “Developer”).

1. Background. We and the Developer are p^ies to that certain Area Development A^eement
dated, 20_________________________ (the “Agreement”) that has been signed concurrently v^ith the
signature of this Rider. This Rider is annexed to and forms part of the Agreement.

.2. Development Fee: The Virginia State Corporation Gbminission's Division of Securities 
and Retail Franchising requires us to defer payrhent Of the initial franchise fee and other initial payments 
Owed by franchisees to the franchisor until the franchisor has coinpleted its pre-opening obligations under 
thesdevelopment ^eement.

IN WITNESS WHEREOF,, the parties hereto, have signed and delivered this Rider hi 2 counterparts 
on the day and year first above, written.

US:

BURGER 21 INTERNATIONAL, INC. 
a Florida corporation

DEVELOPER:

If a cofpofatioh, , limited liability 
company or partnership.

By:__
^mei.
Title:_
Date:

By;_
N^e:_
Btle:_
Date:
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ADDENDUM
TO FRANCHISE DISCLOSURE DOCUMENT FOR 

BURGER 21 INTERNATIONAL, INC. 
STATE OF WASHINGTON

the State of Washington has a statute, RCW 19.100.180, which may supersede the franchise 
agreeinent and the area development agreement in your relationship with us, including the area of 
termination and renewal of your franchise. There may also be court decisions which may supersede the 
franchise agreement and the ^ea development agreement in your relationship with us including the area 
of termination and renewal of your franchise.

ITEM 5 ofthe Disclosure Document.is amended to add the following:

The payment of all initial fees to us is deferred until we have satisfied all of our pre-opening 
obligations to you and you haye commenced doing business.

Franchisees who receive financial incentives to refer franchise prospects to the Franchisor may be 
required to register as franchise brokers under the laws of Washington State.,

ITEM 17 ofthe Disclosure Document is amended tp add the following:

In the; event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act,, Chapter 19.100 RCW shall prevail.

A general relej^e or waiver of rights executed by a franchisee will not include rights under the 
Washington Franchise Investment Protection, Act.

Provisions such as those which unreasonably restrict or limit the statute pf limitations period for 
claims under the Act^ rights or remedies under the Act such as a right to a jury trial niay not be 
enforceable.

Transfer fees are collectable to the^extent that they reflect the franchisor’s reasonable estimated or 
actual costs in effecting a transfer.

The Franchise Agreement requires any litigation or arbitration to bei conducted in a state other 
than W^hington; the requirement: shall not limit any rights franchisee may have under the 
Washington Franchise Investment Protection Act to bring suit in the State of Washington.
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WASHINGTON RIDER TO 
BHRGER 21 INTERNATIONAL, Inc. 

FRANCHISE AGREEMENT

The State of Washington has a statute, RCW 19.100.180, which may supersede this Agreement in 
Franchise Owner’s relationship with us, including the area of termination and renewal of Franchise 
Owner's franchise. There may ^so be court decisions: which may supersede this Agreement in Franchise 
Owner’s' relationship with us including the area of termination and renewal of Franchise Owner's 
franchiset

The payment of all initial fees to us is deferred until we have; satisfied all of our pre^opening 
obligations to you and you have commenced doing,business.

In any arbitration involving a franchise purchased in Washington, the arbitration site will either 
be in the State of Washington, or in a place mutually agreed upon at the time of the arbitration, or as 
determiiied by the arbitrator.

In the event of a coiiflict of laws, the provisions of the Washington Franchise Investmeiit 
Protection Act :(the “Act”); Chapter 19:100 ROW, prevail.

A release or waiver of rights signed by Franchise Owner will not include rights imder the Act 
except when signed pursuant to a negotiated settlement after the agreement(s) are in effect mid \yhere the 
parties are represented by independent counsel. Provisions such as those which unreasonably restrict or 
limit the statute of limitations period for claims under the Act, rights Or remedies under the Act such as a 
right toa juiy trial may not be'enforceable.

Transfer fees may be collected to the ejrtent that they reflect our reasonable estimated or actual 
costs in effectuating a transfer,

US:

BURGER 21 international, INC.

FRANCHISE OWNER: 

INDIVIDUALS:

Name:_
Title:_
Date:

Name:_
Date:

Name:
Date:

OWNER:

Name:
Title:_
Date:
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WASHINGTON RIDER TO 
BURGER 21 INTERNATIONAL, INC. 

AREADEVELOPMENT AGREEMENT

The State of Washington has a statute, RCW 19.100.180,: which may supersede this Agreement in 
Developer's felatibhship with us, including the area of tertniriatibn and renewal of Developer's Area 
Development Agreement. There may also be court decisions which may supersede tWs Agreement in 
Developer's relationship with us including the area of termination and renewal of Develqperjs Area 
Development Agreement.

The payment of all initial fees to us is deferred until we have satisfied all of our pre-opening 
obligations to you and you havexommenced doing business.

In any arbitration involving a franchise purchased in Washington, the arbitration site will either 
be in the State of Washington, or in a place mutually agreed upon at the time: of the arbitration, or as 
determined by the arbittator:

In the event of a conflict of laws, the provisions of the Washington Franchise Investment 
Protection Act (the “Act”), Chapter 19.100 RCW, prevail.

A release or waiver of rights, signed by Developer will not include rights under the Act except 
when signed pursuant to a negotiated settlement after the agreement(s) are in effect and where the parties 
are represented by independent counsel. Provisions such as those which unreasonably restrict or limit the 
statute of limitations period for claims under the Act, fights or remedies under the Act such as a ri^t to a 
jury trial may not be enforceable.

Transfer fees may be collected to the extent that they reflect our reasonable estimated or actual 
costs in effectuating a transfer.

US:: DEVELOPER:

BURGER 21 INTERNATIONAL, INC. INDIVIDUALS:

By;___
Name:
Title:_
Date:

Name:
Date:

Name:
Date:_

OWNER:

Bv::
Name:
Title:_
Date:
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EXHIBIT L TO THE DISCLOSURE DOGUMENT

FORM OF

GENERAL RELEASE
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RELEASE

THIS RELEASE is given by. ^.and their predecessprs, agaits, 
affiliates, legd representatives,successors, assigns, heirs,, beneficiaries, executors arid administrators "(collectively, “yoii,” 
“your” or “Eranchise Owner”), to BURGER 21 IWE^ATIONAL, INC., and all of its predecessors, agents;i filiates, 
employees, legal representatives, successors, assigns, heirs, beneficiaries, executors: and administrators (collectively, the 
“we,” “us” or “our”).

Effective on the date of this Release, you forever releases and discharges us from any and all claims, causes of 
action, suits, debts, agreements, promises, demands, liabilities, contractual rights and/or obligations, of whatever nature or 
kind, in law or in^equity. Which you riow have or ever had agadnst us, including without limitation, anything; arising Out of that 
certain BURGER 21® Franchise Agreement;dated. the fhinchise^relationships between you and us, and 
Ettiy other relationships betweefa you and u; except our obligations under the Franchise, Agreement dated effective
______ and the fi^chise reiatibnship between^you and us afterThis Release is effective
for: (a^) any arid all claims arid pbijgafibris, inciudirig those of which you. are notinow aware; and (b) a) j clairiis you have from 
anythirig which has happened up to now.

You are bound by this Release. You fi'cely and voluntarily give this Release to us for good and valuable 
consideration and we acknowledge its receipt and sufficiency .

You represent and warrant to us that, you have not;assigned or transferred to any :other person any claim or right you 
had or nowihaveirclating to or against us.

In this Release, each'pronoun includes the: singular and plural as the context may require.

This Release is governed by Florida law.

This Release is effectivenotwithstanding the actual date of signatures.

IN WITNESS'WHEREOF, the Uridersigned ,execute this Release:

Name:
Titie:_
Date:_

STATE OF__
COUNTYOF.

Date;.

J
The foregoing instrument was acknowledged before me this  day of 

______________________________ ,as__________________

_. He/she is personally known to.me or has produced.

20_, by

.. on behalf of the.
. asidentificatipn.

STATE OF__
COUNTYOF.

Signature of Notary 
Prinfed'Name of Notary_
Notary Public, State of_
Serial Number of Notaiy.

The foregoing iristrument \yas ackripwledged before me this
who is personally kriowri to me pr has produced.

day of

Signature of Notary 
Printed Name of Notary^ 
No^ Public, State of _ 
Serial Number of Notary.

, 20_, by 
as identification.
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EXHIBIT M TO THE DISCLOSURE DOCUMENT

FORM OF

FRANCHISE COMPLIANCE CERTIFICATE
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FRANCHISE COMPLIANCE CERTIFICATION

The pu^ose of this Certification is fo< determine whetiier statements or promises were made to you:that we 
havemot authorized and that may be untrue, inaccurate or misleading. Do not sign or date this Certification 
the same day as the Receipt for the Franchise Disclosure Document; you should sign and date this 
Certification the same day you sign the Franchise Agreement and/or Area Development Agreement. 
Please review each of the folloWmg questions and statements carefully and provide honest and complete 
responses to each.

1. Have you received and personally reviewed our Franchise Agreement and/or Area Development 
Agreement, and each Addendum (if any) and related agreement (i.e., personal guaranty) attached to 
them?

4.

Did you receive the Franchise Agreement and/or Area Development Agreement, and each related 
agreement, containing all material terms, at least 7 days before signing any binding agreement (other 
than any deposit agreement) with us or an affiliate?*

Yes ______ No ______

* This does not include changes to any agreement mutually agreed upon.

Do you understand all of the information contained in the Franchise Agreement and/or Area 
Devblbpment Agreement, and each Addendum (if any) and related agreement provided to you?

Yes ______ No ______

If No, what parts of the Franchise Agreement an.d/or Area Development Agreement, Addendum (if 
any) and/or related agreements do you not understand? (Attach additional pages, if necessary.)

Have you received and personally reviewed our Franchise Disclosure Documerif (‘TDD”) that was 
provided to you?

Yes _____ No ______

Did you receive the FDD at least 14 days before signing the Franchise A^eement and/or Area 
Development Agreement, this document or any related agreement, or before pay ing any fimds to us or 
an affiliate?

7.

No

Did you sign (or e-sign) a receipt for the FDD indicating the date you received it?

Yes ______ No ______

Do you understand all of the information contained in the FDD and any state-specific Addendum to 
the FDD?

Yes

If No, what parts of the FDD and/br Addendum do you not understand? (Attach additional pages, if 
neces'saiy.)
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8.

9.

Have you discussed the benefits and risks of purchasing a BURGER.21® Restaurant franchise with an 
attorney, accountant or other professional advisor?

If No, do you wish to have more timeto doiso? 

Yes ______ No

Do you understand that the success or failure ofyour BURGER 2l® Restaurant fi-anchise will depend 
in large, part ,upon your skills and abilities, competition fi'om other businesses, and other economic and 
business factors?

10.

n.

No

Has any employee or other person speakihg on gur behalf made any statement or promise; concerning; 
the actual or possible revenues or profits of a BURGER 21® Restaurant fi-anchise &at is not contained 
in the.FDD or that is contrary to,,or different finm, the mfonnation contained in the FDD?

Yes ______ No ___

Has any employee or other, person speaking on our behalf made any statement or prohiise regarding 
the amount of money you may earn in operating a BURGER 21® Restaurant franchise that is pot 
contained in the FDD or that is contrary to, or different from, the information contained.in the FDD?

Yes No

Has any employee or other person speaking on. our behalf made any statement or prohiise concerning 
the likelihood of succe_ss that you should or might expeet to achieve fiom operating a BURGER 21® 
Restaurant -franchise that; is not contained in the FDD or that is contrary to, or different from,, the 
information contained m the FDD?

Has any employee or o^er person speaking on our behalf made any statement, promise or agreement 
concemihg the advertising; inarketing, training, support service or assistance that we will famish to 
you that is contrary to, or different from, the infonnatipn contained in the FDD?

14. If you have answered “Yes” to any one Of questigns 11-13, please provide a fall explanation of each 
“Yes” answer in the following blank lines. (Attach additional pages, if necessary, and refer to them 
below.)

15, Dg'you understand that,the Franchise Agreement and/or Area Development Agreement, Addendum (if 
any) and related agreements contain the entire agreement between you and us concerning fae 
BURGER 21® Restaurant franchise, meaning that any prior oral or written statements not set out in 
the Franchise Agreement and/or Area Development Agreement, Addendum (if any) or related 
agreements will not be binding?*

Yes _____ No

Nothing in this document or any related agreement is intended to disclaim fae representations we 
made in the FDD that we furnished tg you.
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16. Do you understand that, except as provided in the FDD, nothing stated or promised by us that is not 
specifically set forth in the Franchise Agreement and/or Area Development Agreement, Addendum (if 
any) and related agreements can be relied upon?

Yes ______ No ______

17. You signed the Franchise Agreement ^d/or Area Development Agreement, and Addendum (if any)
and related agreements bn ' _______ , 20_, and ackhowledjge 5iat no agreement or addendum is.
effective until signed and dated'by us.

YOU UNDERSTAND THAT YOUR RESPONSES TO THESE QUESTIONS ARE IMPORTANT TO US
and that we Rely on them, by signimg this compliance certification, you
ARE REPRESENTING THAT YOU HAVE CONSIDERED EACH QUESTION CAREFULLY AND 
RESPOl^ED TRUTHFULLY TO THE ABOVE QUESTIONS.

The individuals signing below for the “Franchisee Applicant” constitute all of the executive officers, 
partners, shareholders, investors and/or principals of the Franchisee Applicant, or constitute (he duly 
authorized representatives or agents of the foregoing.

FRANCHISEE APPLICANT:,

Signature

Printed Name

Date
_,20

Signature

Printed Name

Date
-,20_

Signature

Printed Name

Date
_,20

Signature

Printed Name
-,20_
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EXHIBIT N TO THE DISCLOSURE DQCIJMENT

FORM OF UCC-1 FINANCING STATEMENT
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UCC FINANCING STATEMENT
_R0L:L0W INSTRUCTIONS

A. NAME & PHONEiOF CONTACT AT FILER,(optional)

B, EJMAIU CONTACTAT FlliER;(optipnal)

'.C. SEND ACKNOWLEDGMENT TO: (Namefand Address)

THE ABOVE SPACE IS FOR FILING'OFPICE USE ONLY

name will not flt in line 1b. leave all of Item 1 blank, check here i-^ and provide the Individual Debtor IhformatlonlniItem 10 or.the'|:inanc|ng Statement'Addendum (Fonrn UCC1 Ad)

OR

la. ORGANIZATION'S NAME

lb. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/)NITIAL(S) SUFFIX

1c; MAILING ADDRESS CITY state POSTAL CODE COUNTRY

2. DEBTOR S NAME: Provide only orje Debtor name (2a or 2b) (use exact, full name; do not omit, modify, or abbreviate any.part of the Deblor’s name); if any part of the Individual Debtors 
name will hot fit In;line 2b, leave,all of item 2 blank, check here and;prov|de the Individual Debtor infonnation,In ItemTO of the Financing Statement Addendum (Form ,UCC1 Ad)

OR

2a. ORGANIZATION'S NAME

2b,,INDIVIDUAL'S SURNAME FIRST PERSONAL NAME ADDITIONAL NAME(S)/INIT!AL(S), SUFFIX '

2c. .MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY

3. SECURED PARTY'S NAMEf(br name of assignee of assignor,SECUIRED,PARTY): Provide only ana SecuredBarty-name (3a or 3b),

OR

3a. ORGANIZATION'S! NAME'

3b. INDIVIDUAL'S SURNAME: FIRST PERSONAL NAME ADDITIONAL NAME(S)/INITIAL(S}' SUFFIX,

3c. MAILING ADDRESS CITY STATE POSTAL CODE COUNTRY-

4. CULLAI ERAL; This financing statement covers the.followirig collateral;

Signage - Any type oTsignage, interior dr exterior, bearing in ariy.form BURGER 21®;logo, name or insignia; Artwork - Burger 21®'Proprietaiy Artwork Package including 
vinyl B^ism vvalktreetinents; Burger Presses ahd'Molds - Any burger molds and presses used to shape Our burger patties; Branded Item's, .Retail Merchandise, Menus 
and. Point of Sale Materials - Any’item bearing in anyfOmn BURGER 21® Or associated lOgo, name or insigriia, including, withOutilirriitation: retail'merchandise; merius; 
table tents; napkins; and drinkwarO; Haniware, Software and Custorrier Database - Any,software or hardware not available tO the general public;,especially including those 
iteiris which are used by Or have been created to be:used by or corrimunicate vvithin BURGER 21® Franchise System. Any fomn of'database, including the reservation 
book{s), which containicustomer names and/or other miscellaneous custoiner InformaSon; Operating Manuals, Recipes, Docurnerite and Files - Any manual, docurrient Of 
othenwise related formvwhich is used by BURGER’.21® Franchise system, including 'all BURGER ;2f1®«Standards Forms, files (including’electronic files): Brand Standards 
Manual, Sopial Media Policy Manual, Quality Certification Inspections, ItiMornent Suryey. Reports, All Training Manuais, Kitchen Reference Manual,,Operations Mariual, and 
other’operational rnanuals,, internal releases land newsletters; Trade Dress - Any tern of clothing. Including aprons, bearing in any’ form BURGER i21®i logo, name or 
insignia; Products- -Any produdt that is supplied to the’franchisee and not othenvise available to the general':pubilc. this: also, includes containers and labels for 
BURGER'2t® To^o Items;;

5. Check only lf:applicable;and:check onlv'ono box: Collateral.Is riheld In aTrust (see UCC1Ad..ltem 17 and Instructions) ribeinti administered by a Decedent's’Personal Representativa

6a. Checkonlyit appiloabie'and check:on|Y one box:
O Pubiio-FTnancetransaction □ ‘Manufactured-Home transaction □ A.Debtor Is a^Transrnitti.ng Utility

6b. Check only if,appilcable:and check op|y one box: 
n Agricultural,Lien I I'Non-UCC,Filing

7. ALTERNATIVE DESIGNATION (It,applicable): □ Lessee/Lessor O Consignee/Consignor □ Seller/Buyer i Ballee/Ballbr Z\ LIcensae/Licensor

8. optional filer REFERENCE DATA:

FILING OFFICE COPY — UCC FINANCING STATEMENT (Form: UCC1).(Rev. 04/20/11
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UCC FINANCING STATEMENT ADDENDUM
FOIIUPW INSTRUCTIONS
,9.(NAME^OF FIRST DEBTOR: Same as line 1a or 1b on Financing Statement; idine Ibwas led blank 

because Ittdivjdual Debtor^name did not fit. ^eck here r~|
9a7,ORGAN|2ATION'S-NAME

OR
9b. INDIVIDUAL'SSURNAME

1 FIRST'PERSONALNAME,

ADDITIONAL NAME(S)/INIT1AMS) SUFFIX

THE ABOVE SPACEIS FOR FILING OFFICE USE ONLY

10. DEBXOR'S'NAME: Provide,(lOa or. 10b) onljr ^ additionol Debtor name or Debtor name that'did not fit in line ib or 2b of the Financing Statement (Form UCC1) (use exact. hjll name; 
doinot omit, modify.or abbreviate any.paitofthe Debtor's name) andenter the mailing-address in line 10c

lOa.iORGANIZATION'S name:

10b. INDIVIDUAL'S SURNAME

INDIVIDUAL'S FIRST PERSONAL NAME

INDIVIDUAL'S ADDITIONAL NAME(S)/INITIAL(S)

10c. MAILING'ADDRESS CITY

11.

STATE POSTALCODE

□ additional SECURED PARTTS name or □ ASSIGNOR SECURED PARTY'S NAME: Provide only^ noihyila oj, lib)
lla.ORGANIZATlON'S'NAME'

12. ADDITIONAL'SPACEPOR ITEM 4 (Collateral):

SUFFIX

COUNTRY

•urr
11b. INDIVIDUAL’S SURNAME: FIRST, PERSONAL NAME ADDITIONAL NAM£(S)/INmAL(S) SUFFIX

11C. MAILING ADDRESS CITY STATE: IPPSTALCODE COUNTRY

13. □ This FINANCrNGlSTATEMENT Is to'be filedilfbr record) (qr.recorded) in.the 
REAL,ESTATE RECORDS: (if applicablo)

14. This FINANCIN&STATEMENT:;
I I covers’timber to be cut Q covers,aSteXtracted collateral. [□ Is fled.as a fixture filing

15. NamCand address of.a RECORD-OWNER of real estate described In Item 16 
.(ff Debtor doesSnot have a record iriterest):

1,6; DescripSori of,real estate::

17..MISCELI1ANEOUS:

FILING OFFICE COPY —UGC financing STATEMENT ADDENDUM (Form UCCIAd) (Rey. 04/20/11) 
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EXHIBIT O TO THE DISCLOSURE DOCUMENT

LIST OF CURRENT FRANCHISEES 

AS OF

MARCH 28,2017
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LIST OF FRANCHISEES AS OF MARCH 28,2017 

Opened Restaurants as of 3/28/17

STATE FRANCHISEE NAME & 
MAILING ADDRESS

RESTAURANT STREET 
ADDRESS RESTAURANT CITY RESTAURANT 

STATE & ZIP CODE
FLORIDA Mark Osher6ff & Handre 

Hurwitt
16400W 2nd Avenue
North Miami Beach, FL 33169 
PH: 305-965-0900

2451 S. University Drive Davie Florida 33324

FLORIDA Mark Oshefpff & Handre 
Hurwitt
16400 NW 2nd Avenue
North Miami Beach, FL, 33169 
PH: 305-965-0900

2949 North Federal Highway STE 1 Ft. Lauderdale Florida 33306

FLORIDA Dennis Sailer*
4192 Gonroy Road, Suite 109 
Orlando, FL 32839
EH:. 407-203-2848:

7171 Lake Andrew Drive Melbourne Florida 32940

FLORIDA Michael J. Signorelli 
j:^iahg,Ji^g BeiLu, Beijing 
Riveria, Villa 65, Ghaoyang 
Districti Beijing 100103 China 
PH: ^86 1391 186 05,62

3105 NE Silver Springs Blvd. Ocala Florida 34470

FLORIDA Dennis Sailer*
4192; Conroy Road, Suite 109 
Orlando, FL 32839
PH: 407-203-2848

4,192 Conroy Road, Suite 10 Orlando Florida 32389

GEORGIA Chris Bastecki*
2020 Chasewood Way 
Alpharetta, GA
PH: 203-606-5662

4279 Roswell Rd. NE Buckhead Georgia 30342

GEORGIA Corley and Meg Steward*
3385 Woodward Crossing
Blvd„ Suite 350
Bufordi GA 30519
PH: 770-831-3240

3385 Woodward Crossing Blyd. Btiford Ge6rgiO0519

GEORGIA Corley and Meg Steward*
3385 Woodward Crossing 
Bl>^.,:Suite350
Buford; GA 30519
PH: 770-831-3240

11300 Medlock Bridge Ried John's Creek Georgia 30097
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STATE FRANCHISEE NAME & 
MAILING ADDRESS

RESTAURANT STREET 
ADDRESS RESTAURANT CITY RESTAURANT 

STATE & ZIP CODE
GEORGIA David Brown & Corley

Stewed
313 Bershire Trace
Canton, GA 30115
PH: 6.78-878-9691

1300 Ernest W. Barrett PaSkway #310 Kenriesaw Georgia 30144

ILLINOIS Edward Rarayanesand Art 
Chmiel
654 East Lane
Elk. Grove,IL
PH: 847-877-6584

14650 South LagrangpKoad Orland Park Illinois 60462

MICHIGAN Mohammad Samaha
4590 Shelibark Drive
Ypsilanti, MI
PH: 734-678-7777

26425 Novi Road, Suite F Novi Michigan 48375

NEW JERSEY Paul C^p^p
19 Coronado Lane
Egg Harbour Township, NJ 
08234
PH: 609-233-5487

12109 To^ Center Bbuleyard Voorhees New Jersey 08043

NEW YORK Bnice Anderson and Michael 
Stygies
9 Sonat Road
Clifton, Park, NY 12065
PH: 518-218-6406

622 Lpudoti Road STE 1 Latham New York 12110

NORTH
CAROLINA

Brian Neel and Tpdd Dehnis 
14825 Ballantyne Village Way 
Charlotte, NC 28277
PH: 704-900-5645

14825 Ballantjme Village Way Ballantyne North Cafoliha 28277

NORTH
CAROLINA

Mitch Neal and Keith Smith
125 Jeffers Drive
Louisburgi NG 27549
PH: 9.19-673-2673

1.4220 Bradford Greenn Square Cary North Carolina 27519

NORTH
CAROLINA

Mitch Neal and Keith Smith
125 Jeffers Drive

6196 Falls of Neuse Road #116 Raleigh North Carolina 27609

VIRGINIA Ray Patel and Joseph Yilt
43800 Central Station Drive 
Ashburn, VA 26147
PH: 703-726-0112

43800 Central Station Drive Ashburn Virginia 20147
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STATE FRANCfflSEE NAME & 
MAILING address

RESTAURANT STREET 
ADDRESS RESTAURANT GITY RESTAURANT 

STATE & ZIP CODE
VIRGINIA Ray Patel and Joseph Yu*

43800 Central Station Drive 
Ashbum, VA 20147 
pm 703-726-0112

21305 Windniill Parc Drive #160 Sterling Virginia 20166

Restuarants Not Yet Opened as of 3/28/17

state FRANCfflSEE NAME & 
MAILING ADDRESS

RESTAURANT STREET 
ADDRESS restaurant CITY RESTAURANT 

STATE * ZIP CODE
ARKANSAS Allen Hurst & Lori Hurst

9425 High eiifife St,
Highlands Ranch, NC
PH: 303-52-3200

Restaurant hot yet dpeiied Little Rock Arkansas

FLORIDA John and Brandi Porter
1443 NE',57th Street
Ft. Lauderdale, FL 33334
Pii: 813-774^2622

Restaurant not yet opened Boca Raton Florida

FLORIDA Barry Berkowitz and Brian 
Marshall*
3613 E. Forest Lake Circle 
Sarasota, FL 34232 
ra: 763-906-5713

Restaurant not yet opened Sarasota Florida

FLORIDA Barry Berkowitz and Brian 
Marshall*
3613 E. Forest Lake Circle 
Sarasota, FL 34232
PH: 703-906-5713

Restaurant not yet opened Sarasota Florida

GEORGIA Paul Kim
2254 Taylor Grady Terrace 
Duluth, GA 30097 
pm 676-665-2677

Restaurant not yet opened Athens Georgia

NEW MEXICO Christein Zalesiak
1624 Los. Alamos Avenue, SW 
Albuquerque,NM 87104
PH: 505-238-6084

Restaurant not yet opened Albuquerque New Mexico

TEXAS Jesus Cavazos
2802 San Miguel
Mission, TX
PH: 956^570-6861

Restaurant not yet: opened Austin Texas
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STATE FRANGfflSEE NAME & 
MAILING ADDRESS

RESTAURANT STREET 
ADDRESS RESTAURANT CITY RESTAURANT 

STATE & ZIP CODE
TEXAS Jesus Cavazos

2802 San Miguel
Mission, TX
PH: 95(5-570-6861

Restaurant not yet opened McAllen Texas

* These franchisees have signed area deyelppment^eements committing to open mutliple restaurants over a period.of time.
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EXHIBIT P TO THE DISCLOSURE DOCUMENT

LIST OF FORMER FRANCHISEES
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The following is a list of franchisees whose franchise agreements have either been terminated, canceled, 
not renewed of who otherwise have left the system during the 12-month period ending March 28, 2017, or 
who have not commuriicated with us within 10 weeks of October 1, 2017.

If you buy this franchise, your contact information may be disclosed to other buyers when you leave the 
franchise system.,

STATE
FRANCHISEE NAME, CITY 

AND TELEPHONE 
NUMBER

RESTAURANT 
LOCATION (CITY AND 

STATE)

REASON FOR 
LEAVING 
SYSTEM

Florida M. Sulei.Hessami
Ft. Myers, FL 33913
PH: 239-770-0822

9902 Gulf Coast Main Street 
#150
Ft. Myers, FL 33913

Closed

Florida Daniel Torres
Orlando, FL 32817
PH: 407.985-3541

11551 University Blvd. 
Orlando, FL

Closed

Georgia Alex Kim
Snellyille, GA
PH: 470-238-3772

1575 Scenic Hwy
Snellville, GA 30078

Terminated

Pennsylvania Chad Brooks
Gorapblis, PA
PH: 412-215-5174

4860 McKnight Road 
Pittsburgh^ PA 15237

Closed

Texas Wade GoogCi Jr.
Frisco, TX
PH: 469-995-1912

5757 Main Street, Suite 100 
Frisco, TX 75034

Closed
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EXHIBIT Q TO THE DISCLOSURE DOCUMENT

RECEIPTS

One Receipt must be signed, dated and delivered to us. The other Receipt should be retained for your 
records.
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RECEIPT

This disclosure dbcumeiit suniinmzes certain provisions of the; franchise a^eement,, area development 
agreement and other information ih plain language. Read this disclosure document and all agreements 
carefully.
If Burger 21 Intematibnal, Inc; offers you a franchise, we must provide this disclosure document to you 14 
calendar days before you sign a binding aCTeeraerit witii, or make.a payment to, the franchisor or an affiliate in 
connection with the'proposed franchise sale^ New York requires that we give you this disclosure document at 
the earlier of the first personal meeting or 10 business days before the execution of any binding franchise or 
other agreement, or payment of any consideration that relates to the franchise relationship. Michigan requires 
that we give yOu this disclosure document at least 10 business days before the execution of any binding 
franchise or ofher agreement, or payment of any consideration, whichever OCciirs first.

If Burger 21 International,, Inc. does not deliver this disclosure document on time or if it contains a false Or 
misleading statement, or a material omission, a violation of federal law and state law may have occurred and 
should be repbrted to foe Federal Trade Commission, Washington,'£>.€. 20580 and any applicable state agency 
(as listed in Exhibit;‘T’fo this disclosuredocument).

The franchisor is Burger 21 International, Inc,, located at 8810 Twin Lakes Blvd., Tampa, Florida 33614. Its 
telephone number is (813;) 327-7870.
We authorize foe respective state agencies identified on Exhibit “I” to receive service of process for us if we 
are registered in foe particular state;

Issuance Date: October 1,2017.
The name, principal business address, and telephone number of the franchise iseller(s) offering foe franchise 
is/fare:

Name Prihcipal Business Address Telephone Number
□ Mark T. Johnston 8810 Twin Lakes Blvd., Tampa, FL 33614 . 813-327-7870
□ Jim Sullivan 8810 Twin Lakes Blvd., Tampa, FL 33614 813-327^7870
Q Arlene Johnston 8810 Twin Lakes Blvd., Tampa, FL 33614 813-327-7870
I received a disclosure'document dated October 1, 2017 (foe state effective dates iare listed on foe pages 
preceding foe table of contents). The;disclosure document included foe followmg Exhibits:

Exhibit A Financial Statements
Exhibit B Franchise Agreement
Exhibit C DevelopmentAgreement
E?foibit P Conditional Assignment of Telephone Numbers and Listings
Exhibit , E Collateral Assignment and Assumption of Lease and Lease Rider
Exhibit F-1 Noncompete Agreement
Exhibit F-2 Confidentiality Agreement
Exhibit G. Manuals Table of Contents
Exhibit H Principal Owner’s Guaranty
Exhibit ! Principal Ovraer’s Sfatement
Exhibit J List of State Agencies/Agents for Service of ProcessExhibiLK State Addenda and Riderl
Exhibit L Form of General Release
Exhibit M Franchise Compliance Certificate
Exhibit N Form of UCG-I Financing Statement Exhibit O' List of Current Franchisees
Exhibit P List of Former Franchisees
Exhibit Q Receipts

Dated:^________ ____
Individually and as an Officer

I
Prmted Name

_Corporation)
.Partnership),_Limited,Liability Company)

[Keep this page for your records]
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RECEIPT

This disclosure document summarizes: certain, provisions of the franchise agreement, area development 
agreemeiit and other ihfonhation in plain language: Read this disclosure document Md all agreements 
carefully.
If Burger 21 International, Inc. offers you a franchise, we must provide this disclosure document towou 14 
calendar days before you sign a binding agreement: with, orm^e a payment to, the franchisor or an affiliate in 
connection wth the proposed franchise sale. New York ’requires that we give you this disclosure document at 
the earlier of the first personal meeting or 10 business days before the execution of any binding franchise or 
other agreement, or payrnent of any consideration tha:t relates to the franchise relationship. Micniigan fequifes 
that we: give you this disclosure document at least 10 business days before the execution: of any binding 
franchise or other agreement, or payment of any consideration, whichever occurs first.
If Burger 21 Intematiprial, Inc. does not deliver this disclosure document on time or if it contains a false or 
misleading statement, or'a material omission, a violaripn of federal law and state law may have occurred and 
should befeg^ed tpfhe F^eral Gpmmission, Washington, D.C. 20580 and any appUcable state agency

The fimichisor is Burger 21 International, Inc:, located at 8810 Twin Lakes Blyd., Tampa, Florida 33614. Its 
telephone number is (813) 327-7870.

We authorize the respective state agencies identified on Exhibit “I” to receive service of process forms if we 
are registered in the particular state.

Issuance Date: October 1, 2017.
The name, principal business address, and telephone number of the franchise seller(s) offering the franchise 
is/are:

Name ---- -- Principal Business Address Telephone Number
□ Mark T. Johnston 8810 Twin Lakes Blyd., Tampa, FL 33614 813-327-7870
□ Jim Sullivan 8810 twin Lakes Blvd., Tampa, FL 33614 813-327-7870
□ Arlene Johnston 8810 Twin Lakes Blvd., Tampa, FL 33614 813^327-7870
1 received a disclosure document dated October 1, 2017 (the state effective dates are listed oh the pages 
preceding the table of contents). The disclpsure’idocument included the following Exhibits:

Exhip A Financial ^atements
Ejdubit B Franchise Agreement
Exhibit C Developmeht Agreement
Exhibit D Conditional Assignment of Telephone Numbers and Listings
Exhibit E Collateral Assighment and Assumption of Lease and Lease Rider

%eement
£‘2 Confidehtia ity Ameemeht

Exhibit G Manuals Table ofContents
Exhibit H Principal Owner’s Guaranty
Exhibit I Principal Owner’s Statement
Exhibit J List of State Agencies/Agents for Service of Process
ISbltL FomoSeraTL^Sf

Exhibit O List,of CuTTent, Franchisees
Exhibit P List of Former Franchisees
Exhibit Q Receipts

Dated:

Individually and as ^ Officer

PnntedName

_Corporation)
.Partnership)
.Limited Liability Company)

[Sign and return this page]
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